




Port Authority Consent Agreement No. AYD-506 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

ILJ JFK, LLC 

and consented to by 

AMERICAN AIRLINES, INC. 

And 

ILJ CLEVELAND, INC. 

Dated as ofMav 16, 2005 



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

EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE PERMITTEE AND THE 
SUBLESSEE BY AN AUTHORIZED REPRESENTATFVE OF THE PORT AUTHORITY 

Port Authority Permit No. AYD-476 
Consent lo Sublease No. AYD-506 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of May 17, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), ILJ JFK, LLC dba 
Airport Wireless/PalmOne ("Sublessee"), a limited liability company organized and existing 
under the laws of the State of New York with an office and place of business at 1591 Wiltshire 
Village Drive, Wellington, Florida 33421, whose representative is Ms. Ilene Berman, and 
consented lo by AMERICAN AIRLINES, INC. ("Airline") and by ILJ CLEVELAND, INC., 
a corporation organized and existing under the laws of the Stale of Ohio with an office and place 
of business at 1591 Wiltshire Village Drive, Wellington, FL 33421, as guarantor under the 
Sublease (defined herein). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Secrion 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 



operations at the Tenninal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 
permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and maybe hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, guaranteed by ILJ Cleveland, Inc., and consented to by the Airline, a copy of which is 
attached hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the 
"Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of (a) the day preceding the date of expiration or earlier 
tenninalion of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 



3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the tenns of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinafive. 



(b) No provisions of the Sublease including, but nol limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering acfions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construcfion on the Space covered by the Sublease, title to property, 
the right to assign (by operafion of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discrefion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicafing any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
fime by nofice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operafions under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and condifions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Tenninal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' nofice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 



to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informafional copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulafions and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protecfion of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
applicafion to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect lo each such unpaid amount for each late charge period (hereinbelow described) 
during the entirely of which such amount remains unpaid, each such late charge not lo exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year maybe for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limifing the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing lo the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made al any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitafion under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include Ihe Sublessee, its 



directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connecfion with any payment or other compensation lo the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at Ihe Premises shall not be or be deemed to create 
an obligation or inference of an obligafion on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecring the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and condifions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for ils costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
nol limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or defauh of any term or provision of this Consent by the Sublessee or out 
of ils operafions under the Sublease or al the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out ofany other acts or omissions of the Sublessee, its officers 
and employees al the Airport including claims and demands of the City of New York, fi'om 
which the Port Authority derives ils rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same it shall not, without obtaining express advance permission 
from the General Counsel of the Port Authority, raise any defense involving in any way the 
jurisdicfion of the tribunal over the person of the Port Authority, the immunity of the Port 



Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port 
Authority, or the provisions ofany statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required lo be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
acfion against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligafions assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occunence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an addifional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage 
at any time and from fime to fime during the term of the consent hereunder. The Port Authority 
may, at any such fime, require commercially reasonable additions, delefions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use ofany 



portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an addifional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions ofany statutes respecting suits against the Port Authority. A certificate or other 
evidence ofany renewal policy shall be delivered to the Port Authority prior to the expirafion of 
each expiring policy, except for any policy expiring after the date of expirafion of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory lo the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
Ihe Port Authority covenanting and agreeing nol to act unreasonably hereunder. If the Port 
Authority at anytime so requests, a certified copy of each of the pohcies shall be delivered lo the 
Port Authority. 

15. Without limiting the generality of the provisions of this Consent, the 
lenns, provisions, condifions and agreements of the Airline Lease shall, in all respects, be 
controlling, effective and determinative and lo the extent that any provisions of Ihe Sublease are 
contrary lo, conflict with or are inconsistent with the Airiine Lease or this Consent then such 
provisions of the Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitafion the payment obligafion of the Sublessee under Article II of the Sublease, nor the 
acceptance ofany such payment thereunder by the Port Authority fi-om the Sublessee shall create 



or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in Ihis Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion ofany structures, or the making ofany improvements, 
alterafions, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation ofany signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of ufilities shall not be charged to the Sublessee unless the 
Sublessee is a food^everage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilifies other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all nofices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
wrifing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representafive of the Port Authority and the Permittee 
and their respecfive offices shall be as set forth in the Permit. The Sublessee shall from time to 
fime designate in writing an office within the Port of New York District and an officer or 
representafive whose regular place of business is at such office upon whom notices and requests 
may be served. Unfil further nofice, the Sublessee designates the representafive named on the 
first page of this Consent as its representafive upon whom notices and requests maybe served 
and its address stated on the first page of this Consent as its office where nofices and requests 
may be served. If mailed, the nofices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 



held personally liable to any party under any term or provision of this Consent or because of its 
execufion or attempted execution or because ofany breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 
the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map 11", and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted lo it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

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

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the option of The City of New York, attom to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
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in a manner consistent with the Port Authority's obligations under Section 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of defauU under this Consent, which, after the giving of reasonable 
notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligafions of the Sublessee with respect to confinuance of this 
Consent upon the expirafion or termination of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or n on-disturbance 
agreement with the City with respect to the continuance of this Consent after the terminafion or 
expiration thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

n 



IN WITNESS WHEREOF, the Port Authority, the Pennittee and the Sublessee 
have executed these presents. 

THE PORT A U T H O R I T Y O F N E W Y O R K 

NEW JERSEY 

r ?^/Secretary 
(Title) '.ViM^h^Cf/M 

(Seal) 

S«Meta^ 

WESTFIELD CONCESSION 
MANAGEMENT, INC. 

By. 

(Tifie) ( \ ^ r ^ V i C g 
(Corporate Seal) 

President 

ATTEST: 

(Member)(Manager) 

ILJ H B T JFK, LLC 
dba Airport Wireless/Palm One 

By 4^;f\L U A ^ T ^ 
(Title) Manager 

(Corporate Seal) 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

By 
(Name)": 

(Title) 

^ ? . 
LAURA A.^iNSPANlER 

Vice President 
Corpf^flfeifteal Estate 

(Corporate Seal) 

ILJ CLEVELAND, INC. Guarantor 

By ^ ^ , ^ ^ 
(NameJ[:,rlt> <oolcl (C^cKo^lcl P 

(Title) President 
(Corporate Seal) 

APPROVED. 
FOisM TERM 
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GUARANTY 

THIS GUARANTY ("Guaranty") is made as of this 1 7 ^ day of M/llW . 2005. by ILJ 
CLEVELAND, INC., an Ohio corporation ("Guarantor"), to and for the benefit of WESTFIELD 
CONCESSION MANAGEMENT, INC., ("Landlord"). AMERICAN AIRLEVES, INC., ("American") 
and THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Authority"). 

WfTNESSETH: 

WHEREAS, Landlord and ILJ New York, LLC. a New York limited liability company ("Tenant") hav^ 
entered into that certain sublease dated M K ^ 17 2005, ("Sublease',"), for the Premises 
more commonly known as Space No. C-5, located in Terminal 8 of John F. Kennedy International 
Airport, as more fiiUy described in the Sublease; 

WHEREAS, Guarantor will derive financial benefits fi-om Tenant's use and occupancy of the Premises; 

WHEREAS, it is a condition precedent to all of the obligations of Landlord pursuant to the Sublease, that 
Guarantor shal] have executed and delivered this Guaranty. 

NOW. THEREFORE, in considerafion of and as an inducement to the execufion of the Sublease by 
Landlord, and in consideration of the above recitals and other good and valuable considerafion paid by 
Landlord to Guarantor and intending to be legally bound hereby, Guarantor does hereby covenant and 
agree as follows: 

1. Guarantor hereby absolutely, unconditionally and irrevocably guarantees to Landlord, American 
and the Authority that Guarantor is and shall be directly and jointly and severally liable to Landlord, 
American and the Authority, for the fiill and prompt payment of all rents, additional rents and any and all 
other charges payable by Tenant under the Sublease, when due, whether by acceleration or otherwise, and 
the full, faithful and prompt perfomiance and observance of all the covenants, terms, conditions and 
agreements of the Sublease to be performed and observed by Tenant, and Guarantor does hereby become 
surety to Landlord, American and the Authority, and their respective successors and assigns, for and with 
respect to all of Tenant's obligations under this Sublease. 

2. Guarantor does hereby covenant and agree to and with Landlord, American and the Authority, 
that if default shall at any time be made by Tenant, in the payment of any such rents or other sums or 
charges payable by Tenant under the Sublease or in the performance of any of the covenants, terms, 
condifions or agreements contained in the Sublease, Guarantor will forthwith pay such rent or other sums 
or charges to Landlord, and any arrears thereof (including, without limitation, any and all interest or 
additional charges as provided in the Sublease), and will forthwith faithfijlly perform and fulfill all of 
such covenants, terms, conditions and agreements, and will forthwith pay to Landlord, American and the 
Authority all damages and all costs and expenses that may arise in consequence ofany default by Tenant, 
under the Sublease (including, without limitation, all attomeys' fees and any and all expenses incurred by 
Landlord, American or the Authority or caused by any such defauh and/or by the enforcement of this 
Guaranty). 

3. This Guaranty is an absolute and unconditional guaranty of payment and of perfonnance and is a 
surety agreement. Guarantor's liability hereunder is direct and may be enforced immediately without 
Landlord, American or the Authority being required to resort to any other right, remedy or security and 
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this Guaranty shall be enforceable immediately against Guarantor, without the necessity for any suit or 
proceedings on Landlord's part of any kind or nature whatsoever against Tenant, and without the 
necessity of any notice of non-payment, non-performance or non-observance or the continuance of any 
such default or of any notice of acceptance of this Guaranty or of Landlord's, American's or the 
Authority's intention to act in reliance herein or of any other notice or demand to which Guarantor might 
otherwise be entitled, all of which Guarantor hereby expressly waives; and Guarantor hereby expressly 
agrees that the validity of this Guaranty and the obligations of Guarantor hereunder shall in no manner be 
terminated, affected, or impaired by reason of the assertion or the failure to assert by Landlord, American 
or the Authority against Tenant, or ofany of the rights or remedies reserved to Landlord, American or the 
Authority pursuant to the provisions of the Sublease. 

4. This Guaranty shall be a continuing Guaranty, and (whether or not Guarantor shall have notice or 
knowledge of any of the following) the liability and obligation of Guarantor hereunder shall be absolute 
and unconditional irrespective of: (i) any amendment or modification of, or supplement to, or extension or 
renewal of the Sublease or any assignment or transfer thereof or sublease of the Premises; (ii) any 
exercise or non-exercise ofany right, power, remedy or privilege under or in respect of the Sublease or 
this Guaranty or any waiver, consent or approval by Landlord, American or the Authority with respect to 
any of the covenants, terms, conditions or agreements contained in the Sublease or any indulgences, 
forbearances or extensions of time for perfonnance or observance allowed to Tenant from time to time, at 
any time and for any length of time; (iii) any lack of validity or enforceability of the Sublease or any other 
agreement or instrument relating thereto; (iv) any bankruptcy, insolvency, reorganization, arrangement, 
readjustment, composition or liquidation or similar proceedings relating to Tenant, or its properties or 
creditors; (v) any impairment, modification, change, release or limitation of liability or obligation of 
Tenant under the Sublease (including, but not limited to, any disaffirmance or abandonment by a trustee 
of Tenant), resulting from the operation of any present or future provision of the United States 
Bankruptcy Code, as amended, or any other similar federal or state statute, or from ftic decisions ofany 
court; (vi) any other circumstances which might otherwise constitute a defense available to, or a discharge 
of, the Tenant in respect of the Sublease or the Guarantor in respect of this Guaranty. This Guaranty shall 
continue to be effective or be reinstated, as the case may be, if at any time any payment of any rents, 
additional rents and any and all other charges by Tenant, under the Sublease, or perfonnance and 
observance of any and all of the covenants, terms, conditions and agreements of the Sublease to be 
perfonned and observed by Tenant, under the Sublease are rescinded, cancelled or otherwise must be 
returned by Landlord upon the insolvency, bankruptcy or reorganization of the Tenant, all as though such 
payment had not been made and/or perfonnance and observance had not occurred. 

5. All of Landlord's, American's and the Authority's rights and remedies under the Sublease and 
under this Guaranty are intended to be distinct, separate and cumulative and no such right and remedy 
therein or herein mentioned is intended to be in exclusion of or a waiver of any of tiie others. No 
termination of the Sublease or taking or recovering of the premises demised thereby shall deprive 
Landlord. American or the Authority of any of its rights and remedies against Guarantor under this 
Guaranty. This Guaranty shall apply to Tenant's obligations thereunder during the original term thereof 
in accordance with the original provisions thereof 

6. Guarantor represents and warrants to Landlord that (a) it is duly incorporated, validly existing and 
in good standing under the laws of the State of New York; (b) that the execution and delivery of this 
Guaranty has been duly authorized by the Board of Directors or members of Guarantor; (c) the making of 
this Guaranty does not require any vote or consent of shareholders of Guarantor; and (d) that the officer 
executing this Guaranty has been duly authorized to execute the same by its Board of Directors or 
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members. 

7. As a further inducement to Landlord to make and enter into the Sublease and perform its 
obligations thereunder, and in consideration thereof, Guarantor covenants and agrees that in any acfion or 
proceeding brought on, under or by virtue of this Guaranty, Guarantor shall and does hereby waive trial 
by jury. Guarantor agrees to pay Landlord's, American's and the Authority's reasonable attorneys' fees 
and all costs and other expenses incuned in any collection or attempted collection or in any negotiations 
relative to the obligations hereby guaranteed or in enforcing this Guaranty against the undersigned, 
individually, jointiy and severally. 

8. This Guaranty shall be legally binding upon Guarantor, its successors and assigns and shall inure 
to the benefit of Landlord, American and the Authority, and their respective successors and assigns. The 
word "Tenant" is used herein to include each and every of the persons named above as Tenant, be the 
same one or more, as well as their permitted heirs, personal representatives, successors and assigns. 

9. This Guaranty shall be governed by, and constmed in accordance with, the laws of the State of 
New York. 

IN WITNESS WHEREOF, Guarantor, intending to be legally bound hereby, has caused this Guaranty to 
be executed and delivered by its officer thereunto duly authorized as of the date first written above. 

ATTEST: ILJ CLEVELAND, INC., 
an Ohio corporation 

Address: CTl tOilb)l))i<^ X îWaqe t)A}VV 

Telephone: 3 ^ \ - 2 D ^ ) - H U j 
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STATE OF 

COUNTY OF 
^ r ) SS 

M/^mm 
On this i/lPj day of A 7 ^ y 2005, before me, the undersigned, a Notary Public in 

and for the said County and State, personally appeared _^^f'/» ;̂ gOT^̂ /V<'rfrfcnown to me to be the 
p f ^ i ^ and known to me to be the , of 

, the corporation that executed the within Instrument, 
known to me to be persons who executed the within Instrument, on behalf of the corporation herein 
named, and acknowledged to me that such corporation executed the within Instrument pursuant to its by­
laws or a resolution of its board or directors. 

WFTNESS my hand and official seal the day and year in this certificate first above written. 

(SEAL) 

MY COMMISSION 

' " ^ ^ " ^ EXPIRES: April 28. 2007 

l.Ba>3-N0TARV FL Notarv Qacourt Assoc. Co. 

l^OM.^ 
* I m t »y^r.Zif^S#^^2^5 IJlotary Pu])^ in and for said Count̂ ^^nd S, 

^ ^ 

My Commission Expires ̂ A ^ ^ ! ' / 2 S^ 20C> 7 f 
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flCOPY 

SUBLEASE 
BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC. 

LANDLORD 

AND 

ILJ JFK, LLC 
TENANT 

AIRPORT WIRELESS/PALM ONE 
TRADE NAME 

SPACE NUMBER C-5 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this /T^day of MfUj 2005, by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation, whose 
address is 11601 Wilshire Boulevard, la"" Floor. Los Angeles, California 90025 ("Landlord"), and ILJ 
JTK, LLC, a New York limited liability company, whose principal place of business is located at 1591 
Wiltshire Village Drive, Wellington, Florida 33421("Tenant"). 

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy International Airport, Jamaica. New York ("Airport"). 
Exhibit A-1 is a genera! site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Temiinal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-5 containing 
approximately 497 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter wails (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

KSpecialty Retail DFood & Beverage (D Food Court Location) DService 
E In-Line DWall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all applicable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, ''Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall include 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others perfomiing work and/or who are conducting operations in the 
Premises. Any capitalized terms not otherwise defined herein shall have the same meanings as set forth 
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in the Concession Area Lease. .American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof; 

(1) Section 1.02: Term; (a) Latest Rental Commencement Date: May 31, 2005. If 
Concourse C has not opened to the public for "Enplaned Passengers" (as defined below) operations by 
May j ] , 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations, (b) Expiration Date: May 31,2010, 
or the fifth (5^) anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter from Landlord to Tenant. 

(2) Section 2,01: >Iinimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 
2.02: Percentage Rent ("Percentage Rent"): 

(a) Rental Commencement Date to Concourse B Opening Date fas defined below'): Tenant shall 
pay to Landlord, the greater of Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:

(ii) Percentage Rent:  
 
 
 

 

(b) Concourse B Opening Date to the Expiration Date: Tenant shall pay to Landlord, the greater 
of Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent:  
 
 
 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2.03; Storage Premises Rent: If, applicable, Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: tenant sTiall pay its proportionate 
share of Taxes as provided In Section 2.04; (c) Section 2,03: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and Identification badges and screening of 
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goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items, Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund:  

 
 

 

(4) Section 7.01: Permitted Use: For the operation of a retail concession providing for the 
sale at retail of cellular phone equipment and peripherals; laptop/PDA hardware and accessories; video and 
audio electronics and accessories; media subscription services and players and an assortment of Palm 
branded Personal Digital Assistant hardware and accessories, and for no other use or purpose. 
Notwithstanding the aforesaid, Tenant warrants and specifically agrees to limit sales to the list of items 
attached hereto as Exhibit M ("Merchandise Items") and made a part hereof. Tenant may apply in writing 
to Landlord for the sale of additional items from time to time. Landlord agrees to review and respond to the 
application within ten (10) working days. If Landlord does not respond within ten (10) working days, then 
the item is deemed disapproved. 

(5) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows: 
7 o'clock a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in 
Section 7.02. 

(6) Section 16.01: Trade Name: "Aiiport Wireless/PalmOne". 

(7) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time of the execution and delivery of this Sublease, either (a) the amount of Fifteen 
Thousand and No/100 Dollars ($15,000.00) or (b) an unconditional, irrevocable standby letter of credit in 
an amount not less than 100% of the initial annual Guaranteed Rent in funds available immediately or 
same day funds in the City of New York, as security for the faithful observance, payment and 
performance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed, paid and performed ("Performance Guaranty"). Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by a commercial banking institution reasonably acceptable to 
Landlord and authorized to conduct business in the State of New York ("Bank"). The Performance 
Guaranty shall be delivered by Tenant and held by Landlord in accordance with the provisions of Article 
XXVI of this Sublease. No surety bonds shall be penmitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. ILJ JFK, LLC 
11601 Wilshire Blvd., 12th Floor 1591 Wiltshire Village Drive 
Los Angeles, California 90025 Wellington, Florida 33421 
Attention: Office of Legal Counsel Attn: Ilene Berman 

JFK/Airport Wircles5 
I l4 ]10nv4 

Exemption (2.a.)



With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

With a copy to: 

Keith B. McLennan, Esq. 
Miller, Turetsky, Rule & McLennan 
A Professional Corporation 
3770 Ridge Pike, Second Floor 
Collegcville, Pennsylvania 19426 

Tenant's Billing Address: 

ILJ JFK, LLC 
1591 Wiltshire Village Drive 
Wellington, Florida 33421 
Attn: Ilene Berman 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy International Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a M/W/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its M/W/DBE participant does meet all standards 
of qualification as a M/W/DBE in accordance with the Authority's current policies for such certification. 
Tenant shal! immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof. If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times .such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than 100% at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reponed in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

[•'I Check here if required to be a certified M/W/DBE 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent of the iirq r̂ovcments generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion of the Tenninal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility lines and facihties which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to inclî de the areas shown as 
such on Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Tenninal and/or Concession Area forpiarposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The tenn of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of 
(a) the date- on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy of the Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, imless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession of the Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawftil cause, or in the event 
either Landlord or American obtains possession of the Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for Enplaned 
Passengers operations. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in light of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, $250.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amoimt of such liquidated damages may be increased up to a maximum of $500.00 per day. This 
remedy shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord in 
the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of Percentage Rent 
only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR .ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KEVD RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WUH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESEISTS THAT TENANT HAS 
CONDUCTED AN INTDEPElNfDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNTCTION 
WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE n . RENTALS 
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Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency 
at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then cunent Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall' mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Terni. For example, the initial calendar year for such measurement shall be the "Enplaned Passengers" 
ih the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by I calendar year for subsequent detenninations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, fi'om international flights who are restricted fi'om 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
('X,ease Month"), Percentage Rent equal to the product of the Applicable Percentage Rent Rates times the 
amount of Tenant's total "Gross Receipts" (as defined below) during such month in accordance with the 
Applicable Percentage Rent Rates as specified in the Data Sheet, such payment to be made if Percentage 
Rent exceeds the monthly installment amount of Guaranteed Rent paid by Tenant to Landlord. Tenant shall 
pay Percentage Rent to Landlord monthly without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
during the previous Lease Month in accordance with the Applicable Percentage Rent Rates as specified in 
the Data Sheet, such payment to be made if Percentage Rent exceeds the monthly installment amount of 
Guaranteed Rent paid by Tenant to Landlord. 

(b) . If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with *Xate Interest" (as defined in Section 27.13) 
fi-om the date any such amoimts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid. Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s) of Rentals due fi'om Tenant to Landlord hereunder. If at the end of the final Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such final.Lease Year, such excess shall be reftinded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
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sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due fi'om any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically pennitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration of the Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material defauU and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Tenninal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received fi-om vendors, suppliers or 
manufacturers and other revenues ofany type arising out of or in connection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds fi'om: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale fi^om the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as fiirther explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refionded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a cunency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination of the 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include; (1) any sums collected for any federal, state, county and municipal sales 
taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
the convenient operation of the business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority of the benefit of the sale which otherwise would be made at, in, from or upon 
the Premises; (3) the amount ofany cash or credit refimd made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise from its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping charges 
provided at Tenant's actual cost by Tenant and documented separately by Tenant and such charges are 
merely an accommodation to customers; (7) receipts in the form of refunds from, or the value of 
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merchandise, services, supplies or equipment returned to, vendors, shippers, suppliers or manufacturers, 
including volume discounts received from Tenant's vendors, suppliers or manufacturers; (8) income 
actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at 
the Premises if the conditions set forth below are ftilly and strictly satisfied with respect to such income; 
(9) customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
separately stated, and limited in amount to not more than   of Gross Receipts per Lease 
Month; (10) mandatory discounts of not less than  ) of Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (11) gratuities for services perfonned by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all.of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross earnings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority imdcr such coverage, receipts from all other insurance proceeds 
received as a result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in coimection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality of the foregoing, any and all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fully to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the l** day each month, without prior demand or notice. If delivery of the Storage Premises occurs 
on a date other than the 1** day of a month, the Storage Premises Rent shall be prorated on a daily basis for 
any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
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similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions lo a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at of for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax ofany kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereofends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become delinquent, official receipts of the appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area, Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area of the Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the T' 

day of each calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have the right to initially determine monthly estimates and to revise estimates from time to 
time, or (ii) within 20 days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any 
of such Taxes are not so estimated in advance. Tenant agrees to make payment within 20 days after receipt 
of a bill from Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
Landlord at the time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall ftimish Tenant with a written statement of the 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be reftinded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
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at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in full or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord, 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable extemal costs and expenses incuned by Landlord in coimection with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate 
share of Taxes. If Taxes shall be increased, Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes fmally determined to be payable by Landlord including any of the reasonable extemal 
costs incurred therein. If Landlord's obligation to pay Taxes shall be decreased. Landlord's statement 
following such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share of the reasonable extemal costs incurred shall be treated as a 
credit against future Taxes payable by Tenant following the decrease or, if during the final Lease Year of the 
Term, reftinded to Tenant as provided in Section 2.04 (b) above. If Taxes are separately-assessed against 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
validity or amoimt of any such separately assessed Tax, provided Tenant shall indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by reason of the failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovee Parkins. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, secxnity clearances and identification security badges from American 
or the Authorit) ,̂ and American or the Authority has the right to institute a reasonable charge for processing, 
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issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incuned for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directiy to Landlord or, if not billed directiy, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the ftiture, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incuned by 
Landlord in the manner provided above. Each of the foregoing shall be collectively refened to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL REIVT. In addition to Guaranteed Rent and Percentage Rent 
hereunder. Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment ofany amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result ofany audit findings. Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due. Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period. Landlord will no longer waive any such applicable late charges for the 
remainder of the Term, 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent ofany obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
hereof All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. 
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Tenant's obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance ofany and all Rentals due from Tenant after 
receipt ofany such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been returned by Landlord's bank for any reason. Landlord shall 
not be obligated to accept any payment from Tenant unless such payment is made by cashier's check or in 
bank certified funds. 

ARTICLE m. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistently applied ("AAP"), ftill and complete records and books of 
account recording all transactions at, through or in any way cormected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates .(as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, soiffce documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or.agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partoer, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and *TJnder Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, tme copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identification, determinatirai or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District arid if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for 1 year after the expiration or earlier termination hereof, and for any further period extending until 
receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, or, in the 
event of a claim by Landlord, American or the Authority, until such claim for payments hereunder shall 
have been resolved, fixed and paid. If such records, arc not kept by Tenant within the Port of New York 
District, Tenant shall make all of such records available within the Port of New York District within 15 days 
of a request therefor. All Records shall at all reasonable times, during Tenant's nonnal business hours after 
15 days prior written notice, be open to the inspection of, and may be copied or extracted from, in whole or 
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in part, by Landlord, American, the Authority or their respective representatives for the period hereinabove 
required. If the Records are not audited within such retention period, the Records shall be deemed adequate 
md closed; provided, however, in the case of fraud and/or willfril errors, such retention period limitation 
shall not apply; and, provided, further, records relating to any litigation or settlement of claims arising under 
or relating to this Sublease shall be made available for during retention period after such litigation or claims 
have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scaimer or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by. Landlord, American and the Authority. Each Point-of-Sale Tenninal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request. Tenant shall make available to Landlord 
weekly sales data ('Point of Sale Data"), reflecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall ftimish to Landlord as soon as 
practicable after the end ofeach Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent represisntative of Tenant, of the amoimt of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall furnish to Landlord, within 60 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all of the foregoing 
statements are true, accurate and complete in all material aspects. The certification and opinion of the 
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independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Annual Statement in accordance 
with the terms of tiiis Sublease and that the Annual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon 30 days' prior notice to Tenant. Monthly Statements and Annual Statements shall be 
accompanied with supporting documentation as may be required by Landlord. If Tenant fails to ftimish to 
Landlord any Monthly Statement or Annual Statement within the time required by this Section 3.03, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $50.00 per statement per day until such statement is 
properly delivered to Landlord for the 1*' such failure to ftmiish a statement, $125.00 per statement per day 
until such statement is delivered to Landlord for the 2"̂  such failure to ftimish a statement, and $250.00 per 
statement per day until such statement is delivered to Landlord for the 3"* and subsequent such failures to 
fiunish a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall ftmush to Landlord, witiiin 
10 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of die Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling 12 month basis; (d) average sales 
per transaction on an annual basis; (e) sales per square foot of Floor Area in the Premises and by category, if 
apphcable, on a rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross 
Receipts; and (g) where applicable, comparisons to historical data for the same time fi^es. If Tenant fails 
to furnish to Landlord any Business Statistics Report within the time required by this Section 3.04, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $50.00 per report per day until such report is 
properly delivered to Landlord for the l" such failure to ftimish a report, $125.00 per report per day until 
such report is delivered lo Landlord for the 2"̂  such failure to ftimish a report, and $250.00 per report per 
day until such report is deUvered to Landlord for the 3"* and subsequent such failures to furnish a report. 
This remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party witiiin 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period. Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's ofSce. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter. Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
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and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written notice requiring such audit, all of the Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated, Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatpment was in excess of 
2% of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess of ten percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission, Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were the date set forth in this Sublease for expiration of the Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for sunender upon the 
expiration of the Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary, Tenant shall reconstmct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 10 
day period, Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements'to the Premises shall 
be made as set forth in Exhibit D, the Tenant Constmction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of.merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refiirbishments which may be made 
subsequentiy to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03Cb)- Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
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infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely maimer in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade ftimishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Constmction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall furnish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease. Landlord shall promptiy review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Fmal Drawings strictly conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt of the Final Drawings. In 
the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all of the requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure to ftimish or revise die Conceptual Plans and Final Drawings within the time 
fi-ames and in the form required herein, or failure to perform any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XDC. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 5 days from the dates required. Landlord may 
terminate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall terminate 
on the date specified in such notice and thereafter neither party shall have any further obligations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Ten^it without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
ofany responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
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sufficiency and Tenant shall be solely responsible for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during constmction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to construct, erect, maintain, remove and 
dispose any such storefront barricades. Tenant shall reimburse Landlord for all reasonable and actual costs 
incuned by Landlord in performing any of the same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application, hi the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30* day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-constmction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a constmction permit, permitting the work to be performed, if applicable. Within 
120 days of the completion of construction, Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings cunent showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the constmction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that qualify as 
Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refiirbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, constmction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Constmction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement estabUshed in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a pennit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
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regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing witiiin such 90 days. 
Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $250.00 per day for 
each day following 5 days from the date due that any of the foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Reftirbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(i) Within 90 days of completion of the Fixed Improvements or any Refiirbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Ehgible Costs actually incuned in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more, Tenant shall 
pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the foregoing within 
such 90 days. Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $250.00 
per day for each day following 5 days from the date due that any of the foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Reftirbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directiy contracted constmction costs, (2) architectural and 
engineering fees, constmction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed  of the contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing, EHgible Costs shall not include: (1) costs for 
Base Building Work incuned by Landlord or American, (2) costs in excess of  of the estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless othenvise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amounts 
paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

. "Depreciation Schedule" means a schedule reflecting the monthly amortization of the Eligible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either; (1) the useftd life of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
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submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fall to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement ofany portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be sunendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction contracts. 
Tenant shall designate a fiill-time qualified constmction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
constmction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in 
the nature of erection, constmction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may ftimish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials ftjmished in connection with any work performed in, under, on and upon the 
Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
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Authority, the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City of New York in the Airport, and 
any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.01. Tenant agrees to give Landlord immediate written notice of the placing 
ofany lien or encumbrance against the Concession Area or Che Tenninal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely manner will result in damages that are difficult to ascertam in light of operations, scheduling 
and public service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of $250.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5,02 CONDITION OF PREMISES. Except as otherwise specifically provided herein, 
Tenant hereby agrees that upon delivery of possession of the Premises to Tenant, Tenant shall accept such 
delivery of possession of the Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully 
aware of the condition of the Premises as of delivery of possession and the suitability thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or 
alter the Premises for the benefit of Tenant; (c) that, Tenant shall assume all risks in connection therewith 
without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority. Tenant inevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are m the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a of the New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and fiirther waives the right to recover any damages or obtain any other compensation from 
Landlord which may result from Landlord's ifailure to deliver possession of the Premises on the date set 
forth in the Data Sheet and/or in the condition provided hereia 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In tiie 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outiined. 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than 7 years after the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $150.00 per 
square foot for each food and beverage concession and 375.00 per square foot of each other type of 
concession (e.g., retail or service) for such Reftu-bishments or other upgrades to the Fixed Improvements. 
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Tenant shall provide to Landlord and American such back-up data as Landlord and American may 
reasonably request to confirm that such Reftirbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE. CONTRACT. TERMINATE, 
SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to constmct and maintain existing and ftiture utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% of the cost thereof); (3) to construct or install 
facilities over, in or under parts of the Premises otherwise not conveniently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection witii their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new constmction. Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstmct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any of the existing or fumre 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so. Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above, Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION. (a) Tenant 
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acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size of the Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right. Landlord shall 
have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, the portion of the 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a result of the exercise ofany of 
such rights. Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is havmg a materially adverse unpact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request, 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guiaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substimte area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease withm 30 days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of the Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accmed_ obligations of Tenant 
under this Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third party 
including American and the Authority for Tenant's Eligible Costs (as deflned below) or any other 
sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause ,a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constmcted and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incuned to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
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portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Reftirbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination. Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, of the amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information withm the time frame provided herein, Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever released 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directiy or indirectiy, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in ftill force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any fiirther obligations or liabilities to the other party except for any accmed 
obligations or liabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fiilly performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earlier termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination. Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession of the Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refiirbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is othenvise prohibited from removing under the Authority Lease) from the 
Premises and shall sunender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
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personal property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earlier termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination. Landlord may at its option, and at the risk and expense of the Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at pubHc auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE Vn. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for tiie purpose of 
conducting the business specifically set forth in tiie Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time. Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $75.00 per day for the l" violation in any 12 month 
period and the amount of $150.00 per day for the 2"'* and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not limited to the graduated fines h'sted in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and other 
entitlements required by federal, state and local, laws, mles and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates. Authority Requirements, 
licenses or other entitlements are and shall be kept cunent, valid and complete at all times during the Term 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, pennit, license 
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and other entitlement. Tenant shall not conduct or permit operations in the Prenuscs that in the reasonable 
judgment of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Aiiport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a fu-st-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
nmintain at all times a complete stock of higji-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive maimer and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, liquidation, going out of business, fire or bankmptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation ofany 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent of the Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or exit corridors. 
All receiving and delivery of items for the Premises, and all removal of supplies, equipment, trash and 
debris and all storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No trash, trash containers, hand tmcks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left unattended in 
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the storefront, corridors or other public areas; nor may such items or devices in non-public areas be visible 
from public areas of either the Premises or the Tenninal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, of all trash and debris from 
the Premises. Tenant shall not install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the 
Premises or the building in which the Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls of any building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discretion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises to customers for 2 or more consecutive days, 
unless such closing is permitted by other provisions of this Sublease. Notwithstanding the requirements 
set forth herein. Landlord shall have the right to make reasonable objections to the number or quality of staff 
used by Tenant, the prices for merchandise or products sold or services rendered, the number or quality of 
items sold, the character of the service offered to the public, responses to customer complaints and the 
appeanmce and condition of the Premises. Tenant agrees to take reasonable steps to promptiy comply with 
Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereimder and to 
continuously and unintermptedly operate in all of the Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 
directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service for the earliest daily incoming and outgoing flights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
that end. Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the TerminaPs 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, witii the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day of the year, or other 
hours necessary to service the earliest scheduled international flight departure and the latest scheduled 
international flight departure from the Terminal on the respective day, whichever constimtes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day of the year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 

27 
JFK/Airport Wireless 
IM1100v4 



services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $150.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of $300.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitle Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Persormel. Tenant shall employ a full-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service to cany out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall furnish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpftil to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge of the Terminal and of the Airport to promptiy and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 

(d) Store Manaeer/Emereencv Contact In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord of the identity of its Store Manager and ofany changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptiy respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
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and/or service, including all refunds as appropriately requested from time to time by any customer. In tiie 
event that Tenant receives any written complaint conceming its operations. Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies of the complaints and answers to American and the Authority not less 
than I time during any calendar month, 

(f) Conyliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
future laws, ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than stmctural changes or stmctural in^rovements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other govermnental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or in any way obstmct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any inqiroper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and firee from mbbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable mles, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated fi:om time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constmcted so as to facilitate the cleaning 
and inspection diereof and shall be properly cleaned and sterilized on a daily or mote frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more fi^uent basis immediately before each use thereof. 
Botties, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more fi^quent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in fiDrm and substance satisfactory 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City — Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by sunilar retailers (excluding any locations which do not have multiple 
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independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business. Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users of the Terminal, Landlord has the obhgation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible. Landlord may cluster concession operators with similar 
products and ser\'ices in groups to help stimulate competition, provide superior ser\ice and competiti\'e 
pricing. 

(h) Coordination of Operational Matters with Landlord and Perfonnance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, of the conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits perfonned on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum perfonnance standards ("Minimum 
Performance Standards") for each of the Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the public and passengers with the level and quality of service 3S described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to correct any 
deficiencies in standards required hereunder, 
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(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in compliance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 

(k) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at tiie 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters listed in this Section 7.02. In the event any question or 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consultation with the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as of the date of the decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, tiie tenn "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Health Administration ("OSHA") or as defmed under 29 CFR 1910 or 29 CFR 
1925 or other applicable governmental laws, mles or regulations in any way applicable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or 'to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
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time or procedure (provided that such changes may not contradict applicable law). Tenant shall fiirther 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees. Terminal maintenance or custodial persoimel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified, American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect ofany contamination within the Premises, or in the event of a contamination ofany other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof. Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incuned by Tenant for the 
removal, abatement and/or clean-up of the involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's \nolation ofany Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a govcmmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, fines, settlements, 
damages, costs and expenses of whatever kind or nature (including reasonable attorneys* and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectiy out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to, 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any Utigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to, Tenant's use and occupancy of 
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and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials at, 
above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by Tenant. As used 
herein "costs and expenses" shall also include, in addition to those set forth above, costs associated 
with administrative and judicial proceedings, costs arising from any lien, costs of any remedial 
actions and business interruption resulting from any remediation, or any executive, administrative or 
judicial order. This indemnification shall constitute the personal recourse undertaking, obligation 
and liability of Tenant The obligations set forth in this Section 7.03 shall survive the expiration or 
earlier termination of this Sublease. 

ARTICLE Vm. USE OF TERMINAL. PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAEVTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such public areas and facilities is subject to reasonable mles and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "pubUc areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or caits ('TlMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the public. Tenant shall not be entitled to any credit for income earned by Landlord with 
respect to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facilities except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the mles and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport police without any notice tiiereof. 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 

of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of public rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 
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Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means 
a non-exclusive, common public seating area for patrons of both retail and food service concession facilities 
and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area furniture and fixtures, 
if any, and repair, maintenance and/or replacement thereof No deliveries ofany items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptiy transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventory, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refuse, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas fumiture, fixtures and equipment maintenance and cleaning (including exhaust 
hood, duct and rooftop maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all apphcable federal, state and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA mles and regulations as well as all Airport rules and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with all mles, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may include, but not be limited to: (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as roUing carts, wheels, pallet or plastic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, mles, instmctions and training if so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such mles, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable governmental agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, public seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas of the Concession Area, including relocating and/or 
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eliminating all or any part thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (I) American is generally responsible for all 
structural maintenance, repair and/or replacement of the Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
of the Concession Area to the extent not the obligation of the tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the food 
courts, public seating areas and other designated common areas of the Concession Area ("Operating 
Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect 
to the food courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and 
mopping) and storefront cleaning services and clearung of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacementof tray wash equipment and food court chairs, tables, and food trays. By way of example. 
Operating Costs and Expenses shall include, but not be limited to, the full cost of all labor costs (including 
both on-site and indepcndoit third party off-site supervisory personnel) as well as the cost of unifomis and 
identification badges for all such persormel employed to: (1) provide centralized trash, refuse and recycling 
material removal services in the Terminal for all concession facilities, and in loading dock areas and 
storefront fafade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
delivery service equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise 
and products (which may need to include a central commissary system); (5) to the extent not otherwise 
charged directiy to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and public seating 
areas, cleaning and maintenance of the grease trap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and rooftop systems and inspection and maintenance of exhaust hood fh^ suppression 
equipment; (7) provide pest extermination services for all concession facihties; (8) the cost of all supplies and 
equipment utihzed to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
and equipment for the food courts and public seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all public seating areas tables, chairs, trash remo^ l̂ receptacles and equipment, fumiture and fbctures; 
(11) the cost to purchase, clean, maintain, repair and/or replace the food trays used by patrans and to operate, 
maintain, repau: and/or replace the food tray washing facilities and equipment; (12) any and all other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
and provide such services described herein in an efficient and acceptable manner. The preceding is for 
definitional purposes only and shall not impose any obligation upon Landlord to incur such expenses or 
provide such services. Tenant shall comply in all respects with such procedures and the policies established 
by Landlord with respect to common logistical support and common operation maintenance services. 
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(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation of the new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day ofeach calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XDC. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by stamte or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement. Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the fiimishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refimded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers, Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willfiil misconduct of Landlord or American. 

ARTICLE IX. SIGNS 
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Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions of the Authority's TAA Process, 
the Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Constmction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constmcting, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) m good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Constmction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned. Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface of the glass ofany window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kmd or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement. Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
in^roper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter without any liability. Tenant, upon obtainmg Landlord's prior consent not to be unreasonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utilized in a manner substantially similar to the marmer 
which Tenant employs in its first-class stores located in large, urban airports and regional shopping 
centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, m Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice. Tenant 
shall pay as liquidated damages and not as a penalty, the sum of $ 150.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resiilting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any manner visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any manner visible from 
the public areas of the Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
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circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for stmctural 
maintenance, repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, saiutary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, otiier entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-stmctural maintenance, repairs and/or replacements, and (b) not involve tiie Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directiy to 
Landlord, American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and .maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwrite 
insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any 
plate glass or window glass installation, repair or replacement and of the contractor performing any such 
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repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a firat-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and hig^ traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, firat-class appearance; and all fumiture and 
furnishings that become worn or torn shall be promptiy replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other refuse generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a manner which will cause minimum interference with the use of the Tenninal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also fiimish, at its own expense, custodial services for the 
Premises. The piling of boxes, cartons, containere or other similar items in the public areas or in the 
Premises is not pennitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance of the utility branch systems and utility branch 
lines located within or exclusively serving the Premises, (b) where utility systems and lines are installed by 
Tenant and solely for its use. Tenant shall have the sole responsibility, at its own expense, for the 
maintenance, repair and replacement thereof from the Premises up to the American-maintained main utility 
systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole 
responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of all 
electrical, telephone, data transmission and other communication cables, conduits, wiring, fire alarm 
systems and protection devices, wiring panels and associated equipment located within or exclusively 
serving the Premises. American reserves tiie right to maintain, repair or replace any such utility systems and 
lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all. 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a current basis. Tenant shall report all malfunctions to all systems, lines, devices 
and equipment installed or located within the Premises to Landlord as pronqjtly as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all of the applicable provisions of the TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be perfonned in accordance therewith and vrith the applicable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the " 
TAA Process or the general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to intemipt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
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utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liabihty to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the gross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incuned in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incurred such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance of the Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XI. INSURANCE AND INDEMNTTY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (1) commercial general liability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined limits shall be not less than $5,000,000.00 per occunence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
without limitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
containing a contracmal liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indenmification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occurrence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
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equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products. Fixed Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without limitation material delivered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees (as applicable to the type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuilding of the Fixed 
Improvements and Refurbishments and Operating Equipment, as necessary; (5) business interruption 
insurance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, charges and other 
payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
montiis for any business intermption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required imder the Authority's TAA Process; (7) such other-insurance as may be 
required by Landlord, American or the Authority from time to time after suitable notice thereof based upon 
circumstances in the Tenninal and in^sed upon other concession operatora in the Terminal; and (8) if the 
Permitted Use permits the sale of alcoholic beverages. Tenant shall also procure and keep in force liquor 
law liability insurance (on an occurrence basis), in which the limits shall not be less than $5,000,000.00 per 
occurrence, broad form/extended coverage, which shall insure against all claims, demands and actions for 
injury to, and/or deatii to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due to time loss and means of support; so that at all times Landlord, American and the 
Authority will be fully and completely protected against any claims that may arise by the dispensing of beer, 
wine and/or other spirited or alcoholic beverages in the Premises; provided, however, that Landlord and 
Tenant acknowledge and agree that commercially available liquor law liability insurance coverage contains 
specific exclusions. Tenant agrees to indemnify and hold harmless Landlord, American, the Authority 
and the City of New York, their respective Affiliates, parent corporations, subsidiaries, directors, 
ofHcers, partners, shareholders, representatives, members, management companies, agents and 
employees, from and against any loss or claim arising under such exclusions. Notwithstanding the 
foregoing. Tenant specifically understands and agrees that Landlord and American have the right, on their 
own initiative or as requested by the Authority, to require Tenant to make reasonable additions, deletions, 
amendments or modifications to tiie above minimum insurance requirements or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as American may 
deem reasonably necessaiy or as the Authority may deem necessary. Landlord will not increase the above-
required coverage amounts or limits in excess of five percent (5%) in any Lease Year during the Term, 
unless such increase is required, for reasons beyond Landlord's control, and Tenant shall so adjust the 
amounts or limits of the insurance carried by Tenant hereunder and shall provide Landlord with Certificates 
indicating the adjusted amounts or limits as provided in this Section 11.01. All policies of insurance 
required to be carried by Tenant pursuant to this Sublease shall be written by insurance compaiues of 
adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not less than A-Vn 
or better) and qualified to do business in the State of New York. Any such insurance required of Tenant 
hereunder may be fiimished by Tenant under any blanket policy carried by it, with any amendments or 
endorsements that may be necessary to conform to the requirements of this Article XI or under a new or 
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separate poHcy therefor. An insurance certificate or certificates (and endorsements where same become 
necessary) from Tenant's insurer, certifying that such policy has been issued, provides the coverage required 
by this Section 11.01 and contains all of the provisions specified in this Section 11.01 (including, without 
limitation, naming of additional insured and/or loss payee entities as required by Section 11.01(b) below), 
shall be delivered to Landlord prior to the commencement of the Term hereof, and certificates in connection 
with all renewals (if any), not less than 30 days prior to the expiration of the term ofeach such policy. In 
addition, if requested by American, Tenant shall promptly deliver to Landlord a certified copy of each 
policy bearing the endorsement of or accompanied by evidence of payment of the premium thereof, As 
often as any such policy shall expire or terminate, renewal or additional policies shall be procured and 
maintained by Tenant and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (1) a provision that such policy and the coverage 
evidenced thereby shal] be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any Coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer ofany right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endoraement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occunence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity of the Authority, its commissioners, officers, agents and employees, the govemmental nature of 
the Authority or the provisions ofany statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or othenvise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products, Fixed 
Improvements, Refurbishments, trade fixtures, furnishings, Operating Equipment and all other items of 
personal property. 

(c) hi the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to cany insurance 
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required by law or govemmental regulation. Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor, 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any of the 
Tenant* s insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall 
promptly obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has tiie 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such tliird party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for Indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
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under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fiilly authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyright, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all acmal and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and constmction contracts 
and other agreements involving Tenant, a provision by which such fi^inchisee, licensee or contractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terrninal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE Xn. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if applicable), gas (if applicable) and sewage (if applicable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts of the various 
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utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
services, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished to the Premises, 
including, without limitation, any services to be supplied by American, inespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the constmction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utility service provider. If the Permitted Use provides for 
display and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss 
of profits or otherwise fon (a) any interruption, reduction, dismption, curtailment or failure in the supply, 
quality or character of electricity, (b) services from a central utih'ty plant or any other utility or other service, 
or (c) if either the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such intermption, reduction, dismption, curtailment, failure or change in quantity, 
quality or character will not excuse or relieve Tenant from its obligations hereunder, including but not 
limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by applicable law, any such interruption, reduction, dismption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constitute 
actual or constmctivc eviction of Tenant. Any obligation of American to fiimish utilities is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
ligjiting within the Premises and the public areas as required by any mandatory or voluntary fiiel or energy 
savmg allocation, or similar stamte, regulation, order or program. No such intermptions, reductions, 
dismptions, curtailments or failures shall entitie Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except- specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the pubhc for 
more than 5 days during any Lease Year by an intenuption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such intenuption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be reduced by the 
proportion that 365 days bears to the actual number of days Tenant was able to operate during such 
calendar year. 

(d) If applicable, Tenant shall operate its additional heating, ventilating and air conditioning 
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system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Tenninal. Tenant's 
obligation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of ils HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final 
Drawings. If Tenant desires to install any equipment which shall exceed the capacity ofany utility facihties 
or which shall require additional utility facilities. Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation. Tenant agrees to pay Landlord; on demand, the cost of providing such additional utility facilities 
or utiUty facilities of greato" capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overioad or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE Xm. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment. Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 15 days after written request, shall execute any and 
all instruments, releases and other documents that may be required by each and every mortgagee, trustee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any such 
mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Within 20 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid cunently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
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witii an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constimte or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instmment in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to fu-st obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: 
(1) a subsidiary of Tenant or its parent entity or to an entity that is an Affihate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all of the assets of, or equity interests in. Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assignment under 
clauses (2) and (3) above which is permitted hereunder. Landlord shall have the discretionary right to 
withhold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficientiy 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the apphcable notice and cure periods under any of the terms and 
provisions hereof; (v) the use of the Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not dismpt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified MAV/DBE or if Tenant's certified M/W/DBE participant is a member/partner of a 
limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice ofany proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and there shall be delivered to Landlord instruments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due 
and the perfomiance of all tiie terms and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. In the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date of the sublease requested and shall be accompanied by 
a copy of the proposed sublease agreements and of all agreements collateral thereto. The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited fmancial statements and history and all other information requested by Landlord shall be 
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specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in tiiis Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area of the Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, 
under the cunent laws, mles or guidelines promulgated by the govemmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public • corporation, or is an 
unincorporated association or parmership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest of the total outstanding voting stock or voting interests in such corporation, 
limited liability company, association or parmership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any 
Landlord approval noted herein, any and all proposed assigmnents, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Aiiport, and shall not place a load upon the floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance inwriting by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use of the Premises or aiiy other portion of the Concession, 
Area, Terminal and/or the Airport in a marmer which is a source of armoyance, disturbance or 
embarrassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Terminal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawful or immoral purpose or which will invalidate or increase the 
premiums on any of the Landlord's, American's or the Authority's insurance. 
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ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOEVT 
MARKETING FUND 

Section 16.01 TRADENAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character of 
the business operated in the Premises, including, without limitation. Tenant's Pennitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. 'Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its AffiUates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to granted to Tenant under this Sublease or otherwise. Tenant 
may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, including 
any reference by advertising or otherwise to the names "American Airlines", "American Airlines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fimd for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts.. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end ofeach Lease Month. If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end ofeach 6-month period ofeach Lease Year. Within 30 days 
after the end of each such 6-month period, Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fimd; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days of the Sublease termmation date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intra-TerminaJ promotional and advertiang programs such as permanent 
directories, graphics, take-one directory parrq^hlets and establishing customer service and training programs 
with respect to the operations of the concession facilities in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination. Tenant shall no longer be obligated to make any fiirther contributions to the Joint Marketing 
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Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reser-ves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier termination of the Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. Tenant's contributions to the Joint 
Marketing Fund shall not exceed  in any single Lease Year. 

ARTICLE XVn. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed ih the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refiirbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurrence of such damage of Landlord's intention to terminate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated, hi the event Landlord elects to terminate this 
Sublease under this section. Tenant shall have the right, within 30 days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destmction required by any authorized public authority), and 
the Concession Area or the Premises cannot be repaired or replaced within 60 days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 
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Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more of the Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy of the Premises 
is not materially affected thereby, and if as a result of any such damage or destruction American's flight 
operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more. 
Landlord shall have the right to terminate this Sublease within 90 days fix)m the date of such damage or 
destmction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
within 180 days from the date of such damage or destmction) and Tenant, upon such termination, shall 
surrender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destmction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destmction to the Concession Area or 
the Premises; provided, however, Tenant shall not be obligated to repair any damage or destmction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destruction to the Terminal.precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
may at its option terminate this Sublease as of the date of occurrence of such destmction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occurrence of 
such destmction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS. REMEDIES. If 25% or more of tiie Premises 
is destroyed or damaged, and such destmction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by'Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destmction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregomg Sections in this Article 
XVB, American's and Landlord's obligations shall be limited to repair and restoration of the Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion of the Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to, Tenant's Fbted Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of the 
New York Real Property Law, and ofany successor law of lila import then in force; and Tenant agrees that 
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the provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE XVTH. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% of the Floor Area of the Premises shall 
be taken or condemned for any public or quasi-public use imder any govemmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion of the Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree, 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas 
in the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVni. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occunence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condenmation (or, in 
either case, the proceeds of a private sale in lieu thereof) of the Premises shall be the property of the party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution ofany such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurtence, at any time prior to or during tiie 
Term, ofany one or more of the following events (refened to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease; 
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(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including wifiiout limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a 12 month period and the delinquent payment has not been fully cured 

• (including Late Interest), no further written notice of default shall be requfred with respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed to have occurred if any payment under this 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other of the terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice fi^m Landlord to Tenant of 
such default (unless such default caimot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended. Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outiining all steps Tenant is 
taking to cure the default and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article IH, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence constmction of Tenant's Work within 20 days of the Authority's 
approval of the TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) . Tenant fails to operate continuously in the manner and during tiie hours established by 
Landlord pursuant to Section 7.02 hereof or for the Pennitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 
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(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its M/W/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails comply with any of the other operational requirements set forth in Section 7.02 
or any of the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or fails 
to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, mle or regulation conceming security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(I) a govemmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, pennit or authority held by Tenant without which Tenant shall not be 
lawfully empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, tmstee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectiy, puts Landlord in default 
of its obhgations to American under the Concession Area Lease or puts Landlord in default of its obligations 
to the Authority under the Operator Permit; 

then, during such time as such Evenl(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall default in the performance ofany of the other terms, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other applicable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
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Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts of the Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be liable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without relieving Tenant ofany liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service ofany notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does further hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or fiiture law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
warrant ofany court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings, hi the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part to be observed or performed. Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be constmed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting witiiout termination. Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

,(d) In the event of re-entiy by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of, Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property fix)m the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to tiie rights of the City of New York, die Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more. Landlord may sell such property at public or private sale, in the manner and at such times 
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and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds ofany such sale shall be applied first to the payment of the expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and ofany successor law of like import then in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitied to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent".shall mean the 
Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall have 
terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as the case 
may be, adjusted, from time to time, to reflect any increases which would have been payable pursuant to any 
of the provisions of this Sublease including, but not limited to, the provisions of the Data Sheet and Section 
2.01 of this Sublease if the Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitied to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discounted to present worth at the rate of four (4%) percent per armum. If, before 
presentation of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any 
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part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to reflect any increases preceding such event pursuant to the 
provisions of the Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in tiie 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitled to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01,19.02 or this Section 19.03 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or mle of law, or of any sums or damages to which 
Landlord may be entitied in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance ofany term covenant or condition of this Sublease on Tenant's 
part lo be observed or performed. Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
tmstee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even tiiough this Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be constmed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Trustee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose 
of assignment to a third party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the applicable provisions of the Code are satisfied. If the Tmstee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Codê  and Landlord's ri^t to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to die Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
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Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of tiiis Article 20 conceming the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defmed in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
obligations provided by law, including applicable provisions of the Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obligations which are othenvise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and tiieir respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or intermption of business of Tenant or otherwise. In exercising such right of entry. Landlord shall use 
reasonable efforts not to dismpt Tenant's business in the Premises. The Authority, American, Landlord and 
their agents shall each have the fiirther right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas of the Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives, 

ARTICLE XXH. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
govemmental charges and impositions or every kind or nature, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all fumiture, fixtures, 
equipment, inventory and any other personal property ofany kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
inespective of whether any such tax is assessed, real or personal, and inespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
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or upon or against the building containing the Premises and/or the land underlying said building). Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described in this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence, 
Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part of the building of which the Premises are a part, or any other area in 
Concession Area, the Tenninal or the Airport, or for any loss or damage resulting to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property witiiin the Premises fi'om any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destruction of all or any part of, or of accidents 
occurring witiiin the Premises, or of defects therein, or of any damage to or destmction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any liability to 
Tenant whatsoever for the foregoing damage and destmction. 

ARTICLE XXm. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at tiie termination or expiration of this Sublease, Tenant 
has not delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason, 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accming 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
holding over exceeds 5 days after the natural expiration or earlier termination of the Term, The 
provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation of the tenancy operate as a waiver of the right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant. No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession of the Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys' fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without hmitation, any claims made by 
any proposed new tenant founded upon such failure. 
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Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
parties hereto shall inure to and be inposed upon the respective heirs, executors, administrators, successors 
and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
tiiey shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal The term 
"Rules and Regulations" means all mles and regulations governing the conduct and/or operations of the 
Airport or the Tenninal as may be promulgated from time to time, by any govemmental authorities, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any mles and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Tenninal and/or Concession Area, 
provided that Landlord's and American's mles do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to tiie terms and conditions hereof, the 
terms and provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or intermption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT, (a) Tenant has deposited with Landlord, at the time of 
the execution and delivery of this Sublease, an unconditional, inevocable standby letter of credit in an 
amount not less than 100% of the initial armual Guaranteed Rent in funds available immediately or same 
day funds in the City of New York, as security for the faithful observance and performance by Tenant of 
the terms, covenants and conditions of this Sublease on Tenant's part to be observed and performed. 
Such letter of credit must be in form and content as set forth in Exhibit H and issued by the Bank. No 
surety bonds shall be pennitted. Such letter of credit is for a term of not less than 1 year which terra shall 
be automatically renewed for successive 1 year terms, unless the Bank gives not less than 60 days prior 
written notice that it will not so renew the letter of credit for such successive term and the last term of the 
letter of credit shall end not less than 60 days after the Expiration Date. If such letter of credit is not 
automatically renewed as aforesaid. Tenant agrees to cause the Bank to renew such letter of credit, from 
lime to time, during the Term, at least 90 days prior to the expiration of said letter of credit or any renewal 
or replacement, upon the same terms and conditions. In the event ofany transfer of said letter of credit 
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pursuant to Section 26.05, and notice of such transfer to Tenant, Tenant, within 20 days thereafter, shall 
cause a new letter of credit to be issued by said Bank to the transferee, upon the same terms and 
conditions, in replacement of the letter of credit so transferred and Landlord agrees that, simultaneously 
with the delivery of such new letter of credit, it will return to said Bank the letter of credit being replaced. 
The letter of credit deposited hereunder, and all renewals and replacements, are referred to, collectively, 
as tiie "Letter of Credit". The Letter of Credit shall be held in trust by Landlord for the purposes set 
forth in this Article and shall not be transfeired except for transfer (a) to an agent for collection, or (b) 
pursuant to the provisions of Section 26.05. In the event Tenant defaults beyond any applicable grace 
period hereunder in the performance of its obligations to issue a replacement Letter of Credit, or in the 
observance or performance of Tenant's agreement to cause the Bank to renew tiie Letter of Credit, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of 100% of the 
initial annual Guaranteed Rent or the undrawn portion thereof, as' the case may be, represented by the 
Letter of Qedit, which sum may be held by Landlord as a Performance Guaranty (as said term is 
hereinafter defined) in the same manner as if said sum had been deposited with Landlord pursuant to the 
provisions of Section 26.01(b). If payment of the entire sum of 100% of the initial annual Guaranteed 
Rent or the undrawn portion thereof is made to Landlord by reason of Tenant's failure to renew or replace 
the Letter of Credit in accordance with the foregoing provisions of this Article, Landlord shall have the 
right, at any time on behalf of Tenant, to replace said Performance Guaranty with a new Letter of Credit 
issued by the Bank or any other bank selected by Landlord, in Landlord's sole discretion, and Tenant 
hereby inevocably constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the 
Bank or any such other bank selected by Landlord to issue such a replacement Letter of Credit. The 
Letter of Credit provides for partial drawings. Li the event Tenant defaults m the payment when due of an 
installment of Rentals and such default shall continue for a period of 5 days after notice by Landlord to 
Tenant of such default or if this Sublease and the Term shall expire and come to an end, or if Landlord 
shall re-enter the Premises as provided in Article XIX, or by or under any summary proceeding or any 
other action or proceeding, then Landlord, in addition to all rights and remedies which Landlord may have 
under this Sublease or at law, may from time to time, draw on the Letter of Credit in one or inore 
drawings for the amount of any Rentals then due and for any amount then due and payable to Landlord 
under this Sublease. In the event of a partial drawing, as provided in the immediately preceding sentence. 
Tenant shall, within 5 days after demand, cause the Bank to issue an amendment to the Letter of Credit 
restoring the amount available thereunder to 100% of the initial annual Guaranteed Rent. 
Notwithstanding anything to the contrary set forth in this Sublease, including, but not limited to, the 
fiaregoing provisions of this Article, in addition to all rights granted to Landlord pursuant to the provisions 
of the Sublease, if this Sublease and the Term shall expire and come to an end as provided in Article XDC, 
or by or under any summary proceeding, or any other action or proceeding, or if Landlord shall re-enter 
the Premises as provided in Article XDC, or by or under any summary proceeding or any other action or 
proceeding; Landlord, in addition to all rights and remedies which Landlord may have under this Sublease 
or at law, shall have the right to require the Bank to make payment to Landlord of the entfre sum of 100% 
of the initial annual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by 
the Letter of Credit, which sum shall be held by Landlord as a Perfonnance Guaranty in the same marmer 
as if said sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty").shall be held 
subject to the provisions ofany and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accming thereon shall be 
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added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Perfonnance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitied to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY, hi tiie event Tenant 
defaults in the observance or performance ofany term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default, 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part of the Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, Termnt, promptiy after notice thereof, sluill deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Perfonnance Guaranty to the sum of 100% of the initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obligations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT, hi the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion ofany Perfonnance Guaranty then held by Landlord as security for the perfonnance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released from all 
liability for the retum of such security; Tenant agrees to look solely to the transferee for the return ofany 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer of the 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made ofany such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Perfonnance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
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any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVn. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by either party shall not be construed as a waiver of a subsequent breach of the same covenant 
or condition by the other party, and the consent or approval to or ofany act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or ofany subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant concerning the Premises; and there are ho actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, constme, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION; USE OF PRONOUNS; AUTHORIZATION. Notiiing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same, shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnerahip or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "Force Majeure" means, strictly in relation to 
the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor dismptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
of the public enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebelhon, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 

63 
JFK/Aiiport Wireless 
IHIIOOW 



which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period of the delay, and performance ofany such obligation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of fimds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occurrence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or other instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, retum receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airbome or UPS for example), (d) personal delivery or (e) any other overnight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on the 3"* day after deposit for notices sent under (a) and (b) above, on the l" day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, limit or modify Landlord's service ofany notice, statement, 
demand or other communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 of the New York Real Property Actions and Proceedings Law or any successor law 
of like inq)ort. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
constme or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and wanants to the other 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
Sublease, and each party agrees to indemnify the other and hold it harmless from all liabilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be 

solely responsible for the payment ofany claims for brokerage commissions or fmder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 
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Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof. 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements refiecting its fmancial condition and a credit 
report as of a date within the last 12 months as an inducement to Landlord to enter into this Sublease, and 
Tenant hereby represents and warrants that its fmancial condition and credit rating have not materially 
changed since the date of those statements and reports. Upon Landlord's written request. Tenant shall 
promptly fumish Landlord, from time to time, but not more frequently than once in any Lease Year, with 
financial statements and a credit report reflecting Tenant's then current financial condition. Landlord shall 
treat such financial statements, credit reports and information provided to it confidentially, and shall not 
disclose them except to Landlord's lenders or otherwise as reasonably necessary for the operation of the 
Terminal or administration of Landlord's business or unless disclosure is required by any judicial or 
administrative order or mling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsoiy counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded from the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. Li the event of any transfer or 
transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved ofany and all 
obligations on the part of Landlord accming from and after the date of such transfer, provided that (a) the 
interest of the transferor, as Landlord, in any fimds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term *Tloor Area" as used in this Sublease means with 
respect to any leasable area of the Premises the aggregate number of square feet of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center of the demising partition; and (b) with respect to the depth thereof, from the front of the lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts,'stairs, elevators, escalators, shafts or other interior constmction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incuned by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws of the State of New York (collectively, "Late 
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Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LEMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the retum of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, imtil Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease, 

Section 27.16 GOVERNING LAW. All obligations of the parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and constmed under and in accordance 
with laws of the State of New York except where any state law shall be preempted by any mles, laws or 
regulations of the government of the United States of America and all agencies thereof If any provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have tiie right to 
obtain specific performance ofany and all covenants or obligations of the other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such perfomiance by 
Landlord, and nothing contained herein shall be constmed as or shall have the effect of abridging such right. 
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Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which 
cannot be ascertained to have been fiilly performed prior to the end of the Term or any earlier termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements in^osed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or the like entered into by 
Tenant with such persons and/or entities witii respect to Tenant's activities and operations in the Premises, 
the Terminal and die Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of tiie essence in Tenant's 
performance of this.Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly ingjlies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant*s sole cost and expense, and all breaches or defaults by Tenant hereimder shall be deemed 
material. Tenant shall be fiilly responsible and liable for the observance and compliance by concessionaires, 
fi-anchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, fimichisees, subtenants and licensees as fiilly as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully to 
obsen^e and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
constmction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of constmction or implication, including, without limitation, any implication 
tiiat the parties mtended thereby to state the converse, adverse or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in tiiis Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in connection with the 
provisions of Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, 
encumbrances or financing arrangements of Landlord's interest in the Concession Area Lease or in 
connection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTOIWEY FEES. If at any time after the date that this Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
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party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon. Tenant shall be responsible for 
compliance with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 et seg.) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as applicable), any notices alleging violation of the ADA relating to any portion of the Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any govemmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and ' 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord and American from all injury, loss or 
damage to any Person or property occasioned by Landlord's completion of any necessary tasks to 
ensure compliance with this Section, except to the extent such loss or damage is the result of the 
gross negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for 
any and all actual costs plus an administrative fee equal to fifteen (15%) percent of such costs incuned in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of conective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fiilly responsible, at its sole cost, for 
providing security for the Premises witii no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, Americ3n (including, without 
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limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its persormel employed at the Temiinal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and Hcensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and bold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action ofany and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA*s, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action. Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all of the terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the constmction of any improvements on, over, or under the Premises and 
fiimishing of services thereon, no person on the ground of race, creed, color̂  sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Titie 49, Code of Federal Regulations, Department of Transportation, Subtitie 
A, Office of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department 
of Transportation-Effectuation of Titie VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, mles, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR BL\RMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Tenninal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and fiill operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor con^laints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
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operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others. Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension. Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be reheved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwithstanding anything to tiie contrary contained in this 
Sublease, a default of Tenant's obligations under the provisions of any other lease with Landlord covering 
any other concession facilities within the Terminal shall constimte a default by Tenant under this Sublease, 
entitiing Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American from time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance, 
with, and as set forth on, Exhibit J. 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 
have executed this Sublease as of the day and year first above written. 

TENANT: 

ILJ JFK, LLC, 
a New York limited liability company 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

Bv: ^ _ Q J ( L n j L ^ A j r m f ^ By: (j^JJcH, T^^idi^^. 

Print N a m e : " X \ ^ j V , X f f r f \ C K i \ S Print Name: 4 > u / / j I . tk^s^ti^nk^,<Je.. 

Title: _ X f { V \ < \ ( p ( Title: / k " V. P . 4 s&gf^fc t?^ 

ATfEST: 

By: 

PrintName:7T^'_t C ^ A c k ^ c l l x ^ y j t~ 

Titie: f h ^ l b j . ^ 
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EXHIBITB 

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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of . 2O05 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"). WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a (coiporation/partnership/Iimited liability 
company) organized and existing under the laws of the. State of with an office and place of business at 

, whose representative is , and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22,2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended; the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Aiiport ("Airport") for 
certain passenger tenninal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and , 

WHEREAS, it was conten^lated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Tenninal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, file Port Authority and the Permittee have entered into a certain pennit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms of the Concession Lease; and 

WHEREAS, the apphcable provisions of the Concession Lease and tiie Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Pennittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 
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WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease shall 
terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the date 
of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination of the Sublease; 
(e) or such earlier, date as the Pennittee and the Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Pennittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on demand 
of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee from the 
Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such payment shall 
relieve the Permittee from any obligation under the Pennit or under this Consent but all such payments shall be 
credited against the obHgations of the Permittee or of the Sublessee, as the Port Authority may determine for each 
payment or part thereof, in accordance with the provisions of the Permit, Concession Lease and the Airline Lease 
and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a consent to 
nor shall they create an inference or implication that there has been consent to any enlargement, diminishment, 
impairment, variation or change in the rights, powers and privileges granted to the Airline under the Airline Lease or 
to the Permittee under the Permit, nor any limitation, diminishment, modification, change or impairment of any of 
the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or Permit, nor consent to the 
granting or confening ofany rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not 
granted to the Airline under the AirUne Lease and to the Permittee under the Permit. Neither this Consent nor 
anything contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change any of the 
duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on the 
Permittee under the Permit nor constitute or be deemed to constitute a release of the Airline or the Permittee, 
respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an agreement 
between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this Consent 
nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the Permittee 
that the provisions of the Sublease shall apply and pertain as between them, it being understood that the temis, 
provisions, covenants, conditions and agreements of the Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those of the Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority' s 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
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consent shall not be deemed to in^ly that no such approval or consent is required and the Airline Lease and Pennit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those in^osing obligations on the Sublessee 
with respect to laws, mles, regulations, taxes, assessments and liens, shall be constmed as a submission or admission 
by the Port Authority that the same could or does lawfiilly apply to the Port Authority, nor shall the existence ofany 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee' s interest in the Sublease, or to fiirther sublease the Space or any 
part thereof̂  and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or fliat either Port Authority discretion with respect thereto will in any way be 
affected or in^aired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or pennit a cure or grace period to the Sublessee with respect to the Sublessee' s monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to Ae Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in coimection with the Sublease and in its use and/or occupancy of 
the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of the 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a waiver 
of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or other 
agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment of the Permit or the Sublease or ofany rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days' 
notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by .regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
in^air or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or finnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has comphed with and will con^ly 
with all laws, govemmental rules, regulations and orders now or at any time during the term of the Sublease which 
as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its use 
and/or occupancy of the Space. The obhgation of the Sublessee hereunder to con^ly with govenunental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
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such requirements or any of thera 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority", or if 
any such amount is found lo be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist ofeach late charge period following the date the unpaid amount should have been paid 
under this Consent, Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment ofany unpaid amount or ofany unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority 'to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under ftiis Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee 
under this Consent. In the event that any late charge inposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

H. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Pennittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectiy, all or any portion ofany amount of the Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), ofany amount of the Sublessee' s capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any marmer affecting the obligations of the Airline under the Airline Lease or of the Permittee 
imder the Pennit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the Permit. 
In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse the Port Authority 
for its costs and expenses including attomeys' fees and other legal expenses incurred in connection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arising out of a breach or default ofany term or provision of ±is Consent by the 
Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by 
the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out ofany 
other acts or omissions of the Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions of the Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
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therefor, including but not limited to tiic obhgations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the Sublessee in 
its own name as insured and including die Fort Authority as additional insured shall maintain and pay the premiums 
during the term of the Sublease on a policy or policies of Commercial General Liability insurance, includmg 
premises operations, products liability, liquor liability, and completed operations and covering bodily injury, 
including death, and property damage liabihty, none of̂ the foregoing to contain care, custody or control exclusions, 
and providing for coverage in the limits set forth below. Each of tiie aforesaid policy or policies of insurance shall 
also provide or contain an endorsement providing that the protectioiis afforded the Sublessee thereunder with respect 
to any claim or action against the Sublessee by a third person shall pertain and apply with like effect with respect to 
any claim or action against the Sublessee by the Port Authority, and with respect to any claim or action against the 
Port Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder as 
additional insured. The said policy or policies of msurance shall also provide or contain a contractual liability 
endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all such insurance in accordance with all terms and provisions hereof. 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term of the 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled msurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each of the pohcies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accon^anied by evidence of pajmient of the premium 
tiiereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy of the 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission fiT)ni the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of die Port Autiiority, its Commissioners, officers, 
agents or enployees, the govermnental nature of the Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a con^any or con^anies approved by the 
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Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptiy obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 
hereunder. If the Port Authority at any time so requests, a certified copy ofeach of the policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation tiie payment obligation of 
the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee of the Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Aiiport. 
The Permittee and Sublessee agree that no constmction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions of the Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Pennittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the cost of 
utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in accordance with 
the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that the Airline shall 
not charge to the Permittee the cost ofany utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally dehvered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative of the Port Authority and the Pennittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of busmess is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
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served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof 

21. This Consent and the interpretation, vaHdity and enforceability thereof shall he governed by the laws of the 
State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or employee 
of the Port Authority, the Airline or tiie Permittee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or attempted execution or because, of any breach or alleged 
breach thereof. 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT C 

MONTHLY STATEMENT & ANNUAL STATEMENT FORMS 

JFK/Airport Wireless 
1B4IIOOV4 



Exhib i t C 

H 
Z 
UJ 

Ul 

B 
(0 
I -
z 
UJ 

a 

O 
Q. 

< 
- I 
< 
Z 

o 

< w 

UJ u 

z"= 
= : CO 

Q a: 
LU ^ Z ° z ^ 

U. " 

zg 
O UJ 

Z 
o 
o 

UJ 
z 
o 
X 

a. 

lis 

CO < 

a. 
CO 

•a 

UJ 

z 
H 
Z 
< 

l l 

c 
(1) 

D: 
(D 

B 
c 

Q . 

7fi 

g 

U 

(5 

i t 5-
9 

E\ J l g l ST 

(A 

CL . . 
(A 0 

01 

? 
o o 

•o 
c 
CO 
(D 

2 
"(U 

J= 
T3 
Q} 
C 

!s 
o o 
c 

••S3 . . ' 

TO -a 

^ 5. ® 
O CO s 

•£ w P 

• w 
0) 

TT 
0) 

u 
>̂  

03 

c 

ffi 
•o 
c 

P 
O 

H 
tu 
o 



EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINmONS. 

A. American has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the 
date Tenant is delivered possession of the Premises. American is obligated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initial construction of the Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessary to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

n. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all of the requirements set forth in the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration AppHcation, the TAA Process and with all of the requirements 
set forth in other various documents and requirements of the Authority pertaining to Tenant's consti:uction 
within the Terminal. All details and information contained in either the Tenant Construction Re\'iew Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction 
Re\iew Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
when the context requires, hereinafter be collectively referred to as "Tenant's Construction 
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Requirements". 

B. The design, fabrication, construction and installation of Tenant's Work must comply with 

each of the following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 
3. The Tenant Construction Review Manual, the Alteration Application and the TAA 

Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. . All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All applicable standards of the American hisurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-cIass and 
workmanlike maimer and shall be in a good and first-class and usable condition as of the date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial construction of the Premises, any and all elective Refiirbishments and any 
and all Refiirbishments required of Tenant by Landlord or American under the applicable provisions of the 
Sublease shall be perfonned in accordance with all of the requirements set forth in this Ediibit D and the 
most cunent editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fbced Improvements and other permanent 
leasehold iiTq)rovements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be siibject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements of labor 
employed or to be en^loyed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
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public; (iii) that all contractors and subcontractors comply strictly with all of the applicable provisions of the 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review 
Manual, the Design Guidelines, the Alteration AppHcation, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, perfonnance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 
Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

m. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defined to mean the subflooring, ceiling structure, demising walls, utilities infrastructure 
and other base building improvements, stmctures and fixtures wliich American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions of the Concession Area designated for concession activities including the Premises, in 
"shell condition", "Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, 
demising studs and walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C of the Terminal), access to the 
telephone communications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any fmished walls or wall coverings, fmished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended general concessions uses of the Premises, 
as more fiilly detailed on the utilities matrix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 
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3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Construction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days from the Commencement Date or such shorter period of time as may be 
reqxiired for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; 
identification ofany proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the 
public, storefront details illustrating architectural compatibility with sunounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of fumiture and/or fixtures where required; colors and materials for all 
storefit)nt conqjonents. Include smoke developed ratings and flame spread classifications, as applicable. 

Proiect Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and construction. 

B. Landlord shall have the.right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation of the required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements, hi the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days afier receipt of Landlord's modificarions. Tenant shall 
follow the steps as outiined in the Tenant Constmction Requirements for submitting the Conceptual Plans 
required for the Tenant. 
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C. Tenant shall prepare fmal drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiHng 
heights for each space; all light fixtures; HVAC supply and retum grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, barmers, flags, etc.; and communicated system components. 

Structural Drawings: Shnctural drawongs and calculations of proposed strucmral alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection Svstem: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fu-e alarm systems and location of addressable smoke detectors, duct/smoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access 
control system (if applicable); paging system (if applicable); cable access television system (if applicable); 
and master clock system (if applicable). 

Locking Svstem: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
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police, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, vnndow displays, signage and any 
advertising structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's construction and occupancy of the 
Premises, and the payment ofany fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval of the Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary applications, provide all necessary information, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Construction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Construction Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constmcted, the Tenant shall: (i) obtain 
the Architect's/Engineer's New York Seal on two (2) sets of final constmction draviongs or as may otherwise 
be specified by the Authority's TAA Process submitted for a biulding permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
constmction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than 90 days after completion of the 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

. J. Tenant shall not be permitted to commence any work until all requirements of the Tenant's 
Construction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate construction deposits of a minimum of $10,000.00 each will be required from both 
Tenant and fi^m Tenant's general contractor and neitfier shall be released by Landlord to Tenant or Tenant's 
general contractor until after satisfactory completion of all requirements of this Exhibit D and the documents 
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referenced herein, approval by both Landlord's American's and the Authority's on-site construction 
supervision personnel specifying that all of Tenant's Work has been completed and accepted by Landlord, 
American and the Authority, proper completion of any and all punch list items and acceptance thereof by 
Landlord and delivery to Landlord of all of the construction close-out documents required under this Sublease 
and acceptance and approval tiiereof by Landlord. 

M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the construction periods. Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable rules and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defmed staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance of the space as detailed in the Tenant's Constmction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection of the Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outiined in the 
Sublease. 

P. Constructi on Costs: 

(i) As part of Tenant's Work and the construction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement of the total constmction costs 
which it has certified as correct with all supporting documents requu-ed by Landlord 
as specified in the applicable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional fum retained by 
any of them, may audit costs associated with the constmction, modification or 
renovation of the Premises, In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properly all constmction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the validity and reasonableness of 
said constmction costs, including all documents of Tenant who shall make all 
constiTJction records available to the Authority. American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, Amen'can or Landlord. 
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Q. In its construction plans Tenant must insure that die Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans Witii Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the ability to 
communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary constmction barricade along 
the storefront area leaseline in a design, material and location approved by Landlord 
if Tenant fails to install such temporary constmction barricade prior to the 
commencement ofany of Tenant's Work in the Premises. If Landlord installs such 
a barricade, Tenant shall reimburse Landlord therefor as Additional Rent an amount 
which will be computed at the rate of $150.00 per lineal foot of the barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to 
remove such barricade to an appropriate disposal site outside of the Airport. 

2. Tenant's general contractor shall pay to American, a one-time, non-refundable fee 
for use of the dumpster, with respect to all constmction debris and trash required to 
be removed fix)m the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such fee is at the rate of $1.50 per square foot of 
Floor Area in the Premises and checks are payable to "American Airlines, Inc." but 
delivered to Landlord's on-site tenant coordinator. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 
A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 

establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
coiistmction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Aiiport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession fecilities or customers ofany of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport 
fix)m injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indenmify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers ofany of them from any and all claims arising from or in coimection with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property of any person or entity 
arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any. and all damage to the 
Terminal and/or the Airport as a result of Tenant's Worlq and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Construction Requirements for the 
performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PRICES G REQLTREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing pohcy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer service and 
optimization of financial retum. The Authority's street pricing policy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport to price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations, 
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastern United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing policy 
also requires vendors to post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifits, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 
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any locations which do not have multiple independent competitive sources and operators) in 
the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable establishments in. such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products pennitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are tiie same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 establishments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established. Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall 
not charge the public a price higjier than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
wath the Authority's street pricing policy. 
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EXHIBIT F 

ADPmONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 of the Sublease shall rume the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-
for-profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

JFK/Airport Wireless 
18*1 lOCM 



EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Currentiy, to qualify as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed $30,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case ofany publicly owned business, at least fifty-one percent (51%) of 
the stock is ovraed by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine eligibility for certification. The DBE may, if other 
quahfications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
tiat is engaged in the sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a **rebuttable presumption that individuals in the following groups who arc citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust 
Territories of the Pacific, and the Northern Marianas; 

f. Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any of the Black Afincan 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the fridian 

1 
JFK/Airport Wireless 
IS4!tOOvJ 



Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owmed by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or -"WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Goverrunent. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the frnns the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the fmancial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity oif the Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer believes should be certified as a M/W/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Authority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9?*^ Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 
certification shall only be made in writing over the name of the General Manager in charge of the Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: 
2730 University Boulevard, Suite LL3 
•Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an 
aggregate of $ D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented 
to us at the office of our New York City Branch, now located at E , E on or 
before the expiration set forth below or future expiration date as indicated below. Our obligation under 
this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT is the individual obligation of the 
Bank, in no way contingent upon reimbursement with respect thereto, or upon our ability to perfect any 
lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C 
dated , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY 

LETTER OF CREDIT are pennitted. Drafts must be accompanied by a statement from an authorized 
representative of Westfield Concession Management, Inc., or its designee, that A 
_has not performed certain terms, conditions or covenants contained in the Sublease dated 

, 200_, by and between Westfield Concession Management, Inc. and 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of 
business on F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT shall be automatically extended without amendment for additional periods of one (1) year fixim 
the present or each future expiration date unless we have notified you in writing not less than sixty (60) 
days before such date that we elect not to extend this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT for such additional period, such notice to be sent by registered or certified mail to you at the 
address herein. Upon receipt by you of such notice you may draw on us at sight for the balance 
remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS 
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS 
(1993 REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
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LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOG IDENTIFICATION NUMBER. 
D; INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUMTY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUIVITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in tiiis Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) of the 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
government contracts adopted by the Office of Federal Contract Compliance and effective May 8,1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each construction trade to be used on the 
construction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid. 

n. Tenant and the Contractor shall each appoint an executive of its con^any to assume the 
responsibihty for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all construction work are as follows: (1) Minority 
participation: Minority, except Iaborers-30%; Minority, laborers-40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are applicable to all the Contractor's construction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially imiform throughout the length of die contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation of the 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
construction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number of the subcontractor; employer identification number; estimated 
starting and completion dates of the subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Retum, U.S. Treasury Department Form 
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941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) \Vhenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
construction work involving any construction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified, 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation of the Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as-the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
construction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record of the organizations' responses. 

(3) Maintain a cunent file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
referred back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
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Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not referred to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of diese programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, aimual report, etc.; by specific review 
of the policy with all management persoimel and witii all Minority and female employees at least 
once a year, and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition of the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and- female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 
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(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female persormel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female construction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

0) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Government contracts pursuant to Executive Order 11246. 
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(m) The Contractor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof. 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affiliation if any, employee 
identification number when assigned, social security nurhber, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any odier obligation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines established or which may be established by the Authority. 

PART n MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other construction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least.fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ovioiership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of 
the construction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
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include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department^usiness and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective onty if made in writing by 
the General Manager in charge of the Economic Development Department/Business and Job Opportunity 
of the Authority. The determination of the Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perform, or 
any other performance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

Please note that only sucty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods from raw materials or substantially alter them before resale) are counted dollar 
for dollar. 
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EXHEBITJ 

LOCAL BUSEVESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utihzed by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all construction work on the Premises, including without limitation, 
the Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager of the Aiiport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
International Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ('3ASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the puipose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Sohciting bids on portions of the work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, limit, diminish or modify any of the obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE prograins in accordance with the provisions set forth 
above in Exhibit I. 

JFK/Airport Wireless 



EXHIBIT K 

PERFORMANCE STAJVDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Perfonnance Standard. For all other 
performance Standards which are hot Minimum Performance Standards, the graduated fines shall not be 
applicable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not limited to, the liquidated damages provisions set forth in Article VII. The 
Performance Standards and the Minimum Performance Standards are subject to change from time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy, Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fines identified herein until strict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not limited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond witiiin 72 hours to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 
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First Violation: $100.00/day until corrected. 

Second Violation: $200.00/day until corrected. 

Third Violation: $300.00/day until coirected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $100.00 increments. For example, on 
the fourth violation the daily fine assessed will be $400.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fmes assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quality and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or 'Toiock-off' products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of tion-perishable high-
quality merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fme system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $100.00/day until corrected. 

Second Violation: $200.00/day until corrected. 
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Third Violation: $300.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $100.00 increments. For example, on 
the fourth violation the daily fine assessed will be $400.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory persormel) to fully service and meet the 
needs of customers at all times. 

3. All Operatmg Staff and employees of Tenant must wear nametags identifying the 
store and the first name of the person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ED badge be wom at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a marmer detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptiy and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11.. The layout of the Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 houre of receipt of any customer complaint by Tenant, 
forward a copy of the con:q>laint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faitii effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $100.00/day until corrected. 

Second Violation: $200.00/day until corrected. 

Third Violation; $300.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $100.00 increments. For example, on 
the fourth violation the daily fine assessed will be $400.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fmes assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive manner and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and fumiture) shall be maintained in good condition and repair at all 
times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from rubbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all applicable rules, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from time to time by govemmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $100.00/day until corrected. 

Second Violation: $200.00/day until corrected. 

Third Violation: $300.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $100.00 increments. For example, on 
the fourth violation the daily fine assessed will be $400.00 and on the fifth 
violation, the daily fine assessed will be S500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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Additional Performance Standards for Food & Beverage Concessions Only: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constructed so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and steriHzed on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutiery and other such equipment used in the preparation of and serving 
of all food &beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Botties, vessels, 
cooking equipment and other reusable containers shall be properly,cleaned and 
sterilized on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $100.00/day until corrected. 

Second Violation: $200.00/day until corrected. 

Third Violation: $300.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $100.00 increments. For example, on 
the fourth violation the daily fine assessed will be S400.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 
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All fmes assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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EXHEBITL 

INTENTIONALLY OMITTED 
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EXHIBIT M 

MERCHANDISE ITEMS 

Cellular Phone Equipment & Peripherals 

Headsets 
Batteries 
Wall Chargers 
Car Chargers 
USB Chargers 
Leather Cases 
Data an Sync Kits 
Neoprene Phone Pouches 
Holsters for Phones 
hitemal Antennas 
Extemal Antennas 
Hands-Free Car Kits 
Face Plates 
Replacement Antennas 
Fm/Stereo/MP3 Hands Free 
Cellular Telephones - All Carriers 
pagers 
PDAs 
Domestic and International pre-paid telephone cards 
(through Authority approved vendors only) 

Falm Products 

Assortment of Palm branded PDA Hardware 
And Accessories 

Laptop/PDA H a r d w a r e and Accessories 

Optical Mini Mice 
Auto/Air Adapters 
USB/Serial Charge 
Travel Keyboards • • 
PDA Cases 
Stylus Pens 
PDA Screen Protectors 
PDA Screen Wipes 
PCMICA Cards 
Wireless Cards 
Batteries 
Memory Cards/Sticks 
Auto/Air Adapters 
Optical Mice 

Electronics & Accessories 

Travel Speakers 
CD Players 

Cassette Players 
MP3 Players 
Headphones 
Noise Canceling Headphones 
Digital Voice Recorders 
Digital Cameras 
Batteries 
Electronic Travel Games 
Portable DVD Players 
DVDs 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the Z'O day of o u /.y in the year 2001, before me, the undersigned, a 
Notary Public in and for said state, personally appeared jL V 5̂ A s.$ î .. LJL u L v , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. o ^ _ « ^ , 

(notarial seal and stamp) 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. J|g^JI|I,X?5^^'*^°^^''°^ 
OUALIREDiN QUEENS COUNTY 
COMMISSION EXPIRES JUNE 14.20f i T 

STATE OF Misssim 

COUNTY OF ^ U b / h 

) 

) ss. 
) 

On the / / day of jliMliS^^ in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared fifflOlfll L. MdU^f^dh^^ ^/ ' . 
personalty known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged lo me 
that he/she/they executed the same in his/her/their capacily(iesWnd that by his/lier/their 
signature(s) on the instrument, the individual(s), or the perso/upon behalf of which the 
individual(s) acted, executed the instmment. [// ^ ^-r/1 11„ , 

lotari^ seal and stamp) 

^ 

STACY L GRUirmH,"JEYE?^ 
Notary Public-Notary Seal 

StatR of MiBSOuri 
St Chariea County 

My CommisBion u'/pircs Feb 20. 2CC6 '̂ 



FOR SUBLESSEE 

STATE OF plotiDA 

COUNTY OF P ^ » ^ ) j e m \ 

On the n̂ ^ day of 

) ss. 

in the year 2005, before me, the undersigned, a 
Notary Public in and for said stale, peiionally appeared X k n ^ ^J^MCUi 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. L / 

(notarial seal ^ d stamp) 

FOR AMERICAN AIRLINES, INCi 

STATE OF 

COUNTY OF 

^ S (407)39fl^)]S3 

On the ^ 0 _ day of 

) ss. 
) 

BONNIE G ABBOTT 
MVCXJMMISSION* DD44M97 

KXPrRES: July U. 2009 

Florida Not«iyS*vicccom 

u -.- '^l '1 the year 2005 before me, the undersigned, a 
Notary Public in and for said stafcjpersonaily appeared 1/::̂  ̂ r ^ ^ S - 'SlV^sP^^A > ' ^ , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the person upoabehalf of which the 
individual(s) acted, executed the instmment. / /_ ^ —7^ 

(notarial seal and stamp) 

ROWENA THOM 
Ndiory PuDlic. biaie ot lexat 
Comnuuioi EipiTM 10-29'08 



FOR GUARANTOR (ILJ CLEVELAND, INC.) 

STATE OF 

COUNTY OF 

On the .J j day of AJL 

) 
) ss. 
) 

in the year 2005, before me, the undersigned, a 
fersonally appeared i^^W^e^^»^yJ^6 Ccld^cdiVii^f Notary Public ĵ n and for said state, 

personally kno\^n to me or proved fo me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

BONNIE G ABBOTT 
MY CmUMtSSlON * DD44a6flT 

'*'>m^ (mffltoaaliiseatoand ^amp) 
(407) asa-Of 53 Borida Noutfy S«fvle»eon> 



THISAGREEMENT SHALL NOT BE BINDING ON 
THE PORT AUTHORITY UNTIL DULY EXECUTEbBY / ' 

AN EXECUTIVE OFFICER THEREOF AND DELIVERED 
• TO THE LESSEE AND THE SUBLESSEE BYAN .-

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

•Permit No. AYD-476-
Consent Agreement No. AYD-507 

• Supplement No. 1' 
John F. Kennedy Intematipnal'Airport: 

• THIS AGREEMENT, dated as of May 14,2007 (the/'Effective Date"), by and among 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the 
"Port Authority"), WESTFiELD"CONCES§ION MANAGEMENT, LLC:,' a Delaware 
limited hability company (hereinafter called the "Permittee") and TRAVELEX CURRENCY 
SERVICES, INC., a Delaware corporation (hereinafter called the "Subjessee") and consented to • 
by A M E R J C A N ' A I R L I N E S , INC. (herinafter called "Airline"). " " ' " • - - ' • , • 

WITNESSETH, That: . . . - • • • '•' 

. WHEREAS, heretofore and as of June 6/2005 the Port Authority, the Permittee \. 
• and the Sublessee entered into a consent agreement (the "Consent Agreement") pursuant to 
which the Port Authority granted its consent to the Sublease (as such term is.defmed.in the ' . 
Consent); and ..:\ •. ;,. 

. WHEREAS, the Permittee and the Sublessee have requested the consent of the — . ' 
' Port Authority to a proposed First Amendment to Sublease, made and entered into as of May 14, 
2007, providing, among other things, for an.addition ofcertain space to .the Space, a copy of • .' 

• which is attached hereto and made a part hereof (the "First Sublease Amendment"); . " ^ 

NOW, THEREFORE, forand in consideration of the.coVenants and mutual. 
agreements herein contained, the Port Authority, the Permittee-and the Sublessee hereby agree as . 
of the Effective Date.as follows: • , . , . - ' , 

1. The Port Authority hereby consents to the.First Sublease Amendment; 

: 2., ' Except as hereby amended, all of the terms; covenants, provisions, . -
conditions and agreements of the Consent Agreerneht shall be and rernain in full force and effect. 

3. - . ' , The Permittee and.the Sublessee fepresentarid.warrant that no broker has 
been concerned in the negotiation of thisAgreeement and that there is no broker who is or. may 



be entitled to be paid a commission in connection therewith. The Permittee and,the Sublessee 
shall indemnify and save harmless, the Port Authority of and from all clairns for commission or 

• brokerage made by any and all persons, firms or corporations whatsoever for servicesin 
connection with the negotiation and execution, of this Agreement. 

4: The Perrhitee and Sublessee hereto hereby waive .their respective-right to 
trial by jury in any action or.summary proceeding that.may hereafter be instituted by the Port 
Authority against any of them in respect of this Agreement use or occupancy of the Space or in 
any action that may be brought by the Port Authority to recover fees, damages, or other sums 
payable under this Agreement or to enforce any remedy under law or in equity in any way 

. connected therewith. No. other party.hereto shall interpose any claims as counterclaims in any" : 
action or summary proceeding for non-payment of fees/rent which may be brought by the Port-, 
Authority unless such claims would be deemedwaived if not so interposed. " '" 

,. , 5. NeithertheComrnissionersof the Port Authority nor any of therri,-
nor any officer, agent or employee thereof̂  shall be charged personally by the Permittee and the 
Sublessee with any liability or held liable to either of them iander any term or condition of this 
Agreement, or because ofjts executioh.or attempted execution or because of any breach or 
attempted or allegedbreach thereof The. Permittee, arid the Sublessee, agree that no ... 
representations or wartanties with respect to this Agreement.shall be binding upon the Port 
.Authority unless expressed inwriting herein. 

6... ., This Agreement,.together with the Consent.,Agreement (to which 
it is supplementary) constitutes the entire agreement between the Port Authority, the Pefrriittee 
and .the .Sublessee ori the subject matter, and may not be changed, modified, discharged or . 
extended except by instrument in writing duly executed.on behalf of both the Port Authority, the 
Permittee and the Sublessee. The Permittee and the Sublessee agree that no representations.or 
warranties shall be binding upon the.Port Authority unless expressed in .writing in the Consent 
•Agreement or this Agreement. 



f ^ 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents'. 

ATTEST: ' . THE PORT AUTHORITY OF NEW YORK 
ID NEW JERSEY 

(Title) r^. ac^,4^ 

m-rmî  

'^M&L 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

Zi. By_ 
Soorotaiiy: 

f/^a(V/ 
Print Name ilflii3ptO L lHĴ flf<oi<iJ. Jig.-

(Title) ' jMombor) (Nilgnagor) 
' (Corporate Seal) 

TRAVELEX CURRENCY SERVICES, INC. : " 

u 

PrintName:_--^-9>i h^^f^P 

Title: ^ P 
ACCEPTED AND CONSENTED TO AS 
OF. THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT -

A M E R i m N AIRLINES, INC. 

Presidents 

Print Name: 
Titfe^ ...-URAA.I-INSPANIER 

P M K ^ President 
Sim. 

'a$i^Port^Authbri^..Use!Ohly:#gB^ffl^ 
Approval as .to. 

Terms; 
Approval as to 

Form: 

• Y f : I 

porarc "Real Iistatc. 

^ •- i 

MG/mmw 



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

STATE OF NEW YORK " ) - ' • . • 
, ) s s . • • • 

) . • • • • - • . ' • COUNTY OF NEW YORK 
q 

On the I^TH dayoffl^/S'U ' in the year 200/, before me, the undersigned, a Notary Public 
in and for said state, personally appeared pb iXG ^ S T I ^ A fi'^t^ . , personally known to \, 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. . • 

(notarial seal and stamp) . . . 

GAIL E. MITCHELL 
NOTARY PUBLIC-STATE OF NEW.YORK 

No. 0VMI6026210 ' 
Qualified in Queens County 

My Commi«lon ExpiresJune 14. 20J.1, 

For Westfield Concession Management, LLC 

STATE OF M V S S O O f ^ V ) 
- ) ss. 

COUNTY OF S T . L O O \ 5 - )• ' ' ^ .. 

• On the l l ' v ^ day of feonianj in the year 200X before me, the undersigned, a Notai7 Public 
in and for said state, personally appeared -ftrntAd C-. lV\.<CjU<jrS0V\O j J r . , personally known to 
me or proved to me on the basis" of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that,He/she/they executed the same in -
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

"il&iMX ĵL <S. UkjJJl 2 ^ 
(notarial seal and stamp) 

For Travelex Currency Services, Inc. 

STATE OF ifor/C 
COUNTY OF / V 5 S S ^ . M ^ • 

• ) 

) ss. 
) 

REBECCA S, VERBLE 
My Commission Expires 

March 5,2012 
St. Louis City--

Commission #08496620 

On the ^ ^ . day o{f^ift^Hfu • in the year 200^, before me,-the undersigned, a Notary Public 
in and for said state, personally appeared' JcTn Y)OiC\n ' P^^^^nally known to 
me or proved to me on the basis of satisfactory evidence tooe the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that'he/she/they executed the same in 
his/her/their capacity (ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) "acted, executed the instrunient. 

(notarial seal and stamp) 
LOfTRAINE DOWOVAN' 

KOTAfiV PUBLIC, Sbtc of New YorK 
No. 30-4«0;335 

,.Qualt[JciJ in (Nassau County. 
'Commission Exyirej \ Q U , 



For American Airlines, Inc. 

) 
)ss. 

STATE OF / • ^ ) ( f i S • 

COUNTY OF Tfi^^/^^T'- ' • . . ) " . . , 

On the i^ 7 ' day oC3y'̂ '*'̂ '̂ *^5inahe'year 20bv, before me, the undersigned, a Notary Public 
in and for said state, personally appeared 6 Q S ^-^f^O^^^''^-^^^^*-'^^^^ , personally known to 
me or proved to me on the basis of satisfactory evidence to be the ihdividual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged tome that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) oh tHeinstmment, the iriclividual(s), or the 
person upon behalf of which the individua](sy acted, executed the instrument.' .' 

(notarial seal and stamp) 

lELWOA POTTER 
Notary Public. 
Stot»o(T«t(ii 



FIRST. AMENDMENT TO SUBLEASE 

THIS FIRST AMENDMENT ("Amendment") 's made and entered into effective as of the M"". day 
of. May,, 2007, by and between WESTFIELD CONCESSION MANAGEMENT,, LLC, a 
Delaware limited liability company formerly known as Westfield Concession Management, Inc. . " . 
("Landlord") and TRAVELEX CURRENCY SERVICES, INC., a Delaware corporation 

."('Tenanr)- ' . .' • 

-,, ••: RECITALS . . ' 

. WHEREAS, by written sublease dated June 6, 2005 ("Sublease"), Landlord did lease unto Tenant, 
approximately 519 square feet of space known as Space No. C2 (-'Premises'') in Concourse C of . .̂  
Terminal 8 ("Terminal") at John F. Kennedy Interriational Airport, Jamaica, New Yprk; and 

.WHEREAS, it was* contemplated by Landlord and Tenant in the Subleasethat Landlord would lease " 
unto Tenant additional locations for the operation of foreipi currency exchange concessions ^yithin " . 
Concourse B of the Terminal;,and .-\ 

WHEREAS, Landlord and Tenant have reached an agreement for two (2) additional locations in the 
Temiinal, to be located in Concourse B and desire to enter into this Amendment; 

NOW, THEREFORE, in consideration of the premises and other good and valuable consideration, - ' " 
the rticeipt and sufficiency of which aie herebymutually acknowledged, the parties.do hereby agree 
as follows: . ' " _ . , • 

, I, The second paragraph on page 1 of the Sublease "is hereby deleted in its entirety and is hereby 
, amended to read as follows: . , -'• , 

"Subject to the terms and conditions contained herein, Landlord-hereby leases to Tenant, and 
Tenant hereby accepts fiom Laiidloid, the'premises identified on Exhibit A-2 (individually and 
collectively called the "Premises"), which is in and part of Terminal 8 ("Terminal") at John F. 
Kennedy International Aiiport, Jamaica,.New York ("Airport"). Exhibit A-1 is a general site plan 
of the Airport including the location of the Terminal. Exhibit A-3 is asite plan.of the" portion of. 
tiie Terminal leased to Landlord as shown hatched on such Exhibit A-3 ("Concession Area'*)-
Thie Terminal consists of approximately 1,414,500 square feet leased by The Port Authority of 
New Yoik and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises arc known as Space No. C2 
containing approximately 519 square feet of Floor Area located in Concourse C, Space No. BISA 
containing approximately 178 square feet of Floor Area and Space No. K2. containing 
approximately' 100 square feet of Floor Area both of which are located in Concourse B, as all of the 

• foregoing are shown on Exhibit A-2. Not included in the Premises is the roof, concrete slab floor, 
and all perimeter walls (except the inner surfaces thereof) and the perimeter doors and windows. 
The actual number of square feet of Floor Area may, at Landlord's optiori, be subject to adjustment 
based on field measurements as reasonably deteimined by Landlord; and all charges hereunder • 
based on a per square foot amount shall be adjusted accordingly. The type of concession is: 

0Specialty Retail • nFood& Beverage (G Food Court Location) ElService j 
[Klin-Line Locations ' QWall-Shop. QKiosk". . i 

" ' - • . . ' • • - i 



2. Item n ) in the Data Sheet of the Sublease is hereby deleted in its entirety and is hereby amended 
to read as follows: • . ~; • 

"(l)Section 1.02: Term: (a) Latest Rental Commencement Date For Space No. C2: August 
24, 2005; (b) Latest Rental Commencement Date For Space Nos. B15A and K2: May 15, 
2007; provided, however, if the new Concourse B has not opened to the public for "Enplaned 

- Passengers" (as such term is defined below) operations.on or before May 15,2007, then the Latest 
Rental Commencement Date shall be the date on which the new Concourse B .is first opened for 
such "Enplaned Passengers" operations: and (c) Expit^tion Date: May 31.2012." 

3. Item (2) in the Data Sheet of the Sublease is hereby deleted in its entirety and is,hereby amended 
to read as follows: 

"(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section, 
2.02: Percentage Rent ("Percentage Rent"): 

(a) Rental Commencement Date to "Concourse B Opening Date": Tenant shall pay to 
Landlord, the greater of either the Guaranteed Rent or Percentage Rent as follows: • 

(i) Guaranteed Rent.
 

 
' 

(ii) Percentage Rent:  
 
 
 
 

 . 

(b) "Concourse B Opening Date" through Expiration Date: Tenant shall pay to Landlord, the 
: greater of either the Guaranteed Rent or Percentage Rent as follows: . J. • 

(i) Guaranteed Rent: 
 

 
 

 
 

 
     

 
 
 
 
 

(ii) Percentage Rent:
 
 
 

Exemption (2.a.)

Exemption (2.a.)



""  
   

  
  

  
 

        
 
 

 

The "Concourse-B .Opening Date" shall mean the date in which American initially 
commences commercial flights to and fi-om gates in the new Concourse B.of the new Terminal : 
8, as confirmed in "a letter fiom Landlord to Tenant". "" 

4 . - ' , Item n i in the Data Sheet of the Sublease is herebv deleted in" its entirety and is hereby : 
amended to read as follows: 

• "(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
. following items: "(a) Section 2.03:' Storage Premises Rent: If, applicable, Tenant shall pay 

Storage Premises Rent as referenced in Section 2.03;(b) Section 2.04:. Taxes: Tenant shall pay its 
proportionate share of Taxes as provided iii Section 2.04; (c) Section' 2.05:' Miscellaneous, 
Charges: Tenant shall pay miscellaneous "charges for employee parking, security checks and 
identification badges and screening of goods, products, equipment and supplies as charged by 

.Landlord, American, the Authority or applicable.regulatory agencies from time to time, subject to • 
adjustment; (d) Section 8.04: Logistical Support and Public Area Maintenance Fee: Tenant 
shall pay'its proportionate share of the Logistical Support and Public "Area Maintenance Fee; 
(e) Section" 12.01: Utilities: If the Permitted. Use provides for the offer and sale of food and -
beverage items, Tenant shall pay electricity consumed in the Premises; arid (I) Section 16.03: 'Joint . 
Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the basis'of 

 of Gross Receipts per month, payable monthly, subject to adjustrnent as 
provided in Section 16.03; provided, however, in no event shall Tenant be required to contribute 
in excess of ) in any single Lease Year. The'initial joint 
marketing fiind assessnient of  shall be paid by Tenant to 
Landlord in one lump sum within thirty (30) days prior to die Rental Commencement Date and such 
initial joint marketing fimd assessrnent shall be part of Tenant's maximum contribution of  

 in any single Lease Year." 

5. • Item f51 in the Data Sheet of the Sublease is liereby deleted in its entirety and is hereby • | 
amended to read as follows: - . - .- i 

"(5) Section 7.02: Hours of Operation: Tenaiit shall be open-for business seven (7) days a 
week, three hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily 
hours of operation shall be as follows: 6:00 A.M to 10:00 P.M. local time, until the Concourse B 
Opening Date and thereafteri 5:00 A.M. to li:00 P.M., local time,'subject to other hours and .. . 
adjustments as provided in Section 7.02;". 

6. "Item (7) in the Data' Sheet of the Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: •- , 

"(7)Section 26.01: Performance Guaranty-Letter of Credit: At Landlord's option. Tenant shall . 
deposit with Landlord: (i) an amount equal to OneHundred Thirty-Seven Thousand Five Hundred 
Dollars ($137,500.00) in immediately available funds, payable to Landlord upon execution of this -
Ameridment and in no event later than delivery of the Premises to Tenant; or (ii) an unconditional, 

.'3 • 

Exemption (2.a.)

Exemption (2.a.)

Ex. 2.a.)

Exemption (2.a.)



irrevocable.standby letter ofcredit in an amourit equal to Five Hundred Fifty Thousand Dollars 
• ($550,000.00) in funds available immediately orsame day funds inthe City of New York, as 

• security for the faithful observance, payment and performance by Tenant of the term's, covenants 
• and conditions of this Sublease on Tenant's part to be'observed,, paid and perform.ed 

("Performance Guaranty"). Such letter of credifmust be' iri form and content as set forth in 
Exhibit H for a tenm of not less than one (1) year with automatic extensions and issued by a 
coihmercia! banking institution reasonably acceptable to Landlord and authorized to conduct 
•business in the State of New York ("Bank"); The Performance Guaranty shall be delivered by 

. Tenant and held by Landlord in accordance with the provisions of Article XXyi of this Sublease. 
^No surety bonds shall be permitted,". 

• 7. Tenant*s new offrcial legal notice address is: Travelex Currency Services, Inc., 29 Broadway, 
New. York, New York, 10006, -Attention: Senior Vice President, Retail Division. Tenant's new 
official billing address is Travelex Currency Services, Inc.," 29 Broadway, New York, New_York, 
10006, Attention; Accounts Payable. " . 

.8. A new Section 27.31 is added to the Sublease as follows: 

"Section 27.31 TENANT'S CERTIFICATION. Tenant hereby represents and wanants.to' 
. Landlord that'Tenant is not, and shall not .become, a person or entity with whom Landlord'is " 
- restricted frorn doing business under the regulations of the Office of Foreign. Asset Control. 
• ("OFAC'O-.pf the United States Department of the Treasury (including, but not limited to, those 

named ori OFAC's Specially Designated and Blocked Persons list) or under any statute, executive 
order (including, but not limited to, the September 24, 2001 Executive Order Blocking Property . 
and Prohibiting Transactions With Persons Who Commit, Threateri To Commit or Support 

'Terrorism), or other governmental action and is not and shall not engage, in any dealings or 
transactions or -be otherwise associated with such persons or entities. .Tenant acknowledges that 
Landlord is executing this Sublease in reliance on the foregoing representations and warranties ' 
and that such representations and warranties are a material element of the consideration inducing 
Landlord to enter into and execute this Sublease. In-the event of any breach of the foregoing 

. representations and warranties by Tenant, Landlord shall have the right, in addition to any other-
remedies provided under this Sublease or at law,~to immediately terminate this Sublease upon " 
written notice to. Tenant. In .the event of any such termination by Landlord, Tenant shall, 
immediately onreceipt of Landlord's termination notice, close the Premisesfor business and 
surrender-possession of the Premises to Landlord without Landlord resorting to any other legal 
process.". . - . • • -

9. 'If in the future American identifies a location for a potential foreign currency exchange . 
service concession on the arrivals level (baggage claim area). Landlord shall so notify Tenant in 
writing. Should Tenant and Landlord mutually agree that Tenant will operate any such proposed 
location in the arrivals level (baggage claim area) of the new Terminal, such additional.location 
shall be added to this Sublease by an, amendment thereto in form and content acceptable to 
Landlord: and. American but without any additional increase in the amount of Tenant's 

• Guaranteed Rent and without any change in the applicable Percentage Rent Rates. The term of-
Tenant's use and occupancy of such additiorial location shall expire no later than the Expiration 
Date of this Sublease. ^ 

10. Attached hereto and made a part hereof are Exhibit A-2 for the portion of the Premises more • 
commonly known ais Space No. B15A and Space No. K2 and the existing location more • 
commonly .known as Space No,'C2: In addition, Exhibit A-3 attached to the Sublease is hereby 
deleted iii its entirety and thenew Exhibit A-3 is.attached hereto and made a part hereof 



11. All capitalized terms not otherwise'expressly defined m this Amendment shall have the same 
meanings ascribed to them in the Sublease. This Amendment shall become.binding upon the parties 
when executed and deliveredby both parties.. This Amendment sets forth the entire agreement 
between the parties with respect to the matters set forth herein. There have been no additional oral or 
written representations or agreements. Except as amended herein, 'all of the terms and provisions of 
the Sublease between the parties shall remain in full force and effect. In case of any inconsistency 
between the, provisions -of the Sublease and this Amendmerit, thelater provision shall govern and-
control. ' 

- IN WITNESS WHEREpF.'Landlord and Tenant have duly executed' this Amendment as of the day 
andyear first above written. " " ' . . . - . . " 

TENANT: LANDLORD: 

TRAVELEX CURRENCY SERVICES, INC., 
a Delaware corporation 

WESTFIELD CONCESSION 
MANAGEMENTi LLC, 
a Delaware limited liability company 

Akl^it^Kj ' By: • : ( J U Q M ^ ' ^MMOJ 

Title: Vjc^ rres.id<Jir 
Tiavelex Sublease Amend 1 doc 

'. Name:'" 

Title; AwHantWctPrwfcfcfmiS^cfrtafv 

5 .-. 
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Port Authority Consent Agreement No. AYD-507 

* . > PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

TRAVELEX CURRENCY SERVICES, INC. 

l̂  and consented to by 

AMERICAN AIRLINES, INC. 

Dated as of June 6. 2005 

4^ 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-507 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of June 6, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), TRAVELEX 
CURRENCY SERVICES, INC. ("Sublessee"), a corporation organized and existing under the 
laws of the Stale of Delaware with an office and place of business at 1000 Franklin Avenue, 
Suite 100, Garden City, New York 11530, whose representative is Susan Druckman, and 
consented to by AMERICAN AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airhne Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, being 
hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airiine have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earhest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its properly and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in defauU of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee ft-om the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granfing or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the dufies, responsibilifies, liabilifies and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airiine or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligafions. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific menfion of or reference to the Port Authority in any part of the 
Sublease, including, without limitafion thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operafions under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informafional purposes, the Port Authority will 
send a copy by regular first class mail of such nofice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connecfion with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitafion under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obligation under the Airiine Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or olher compensafion to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligafion or inference of an obligafion on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operafions under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnificafion, repair and replacement. 

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

14. (a) In addifion to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as addifional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limifing the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage 
at any fime and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is defivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A cerfificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expirafion of 
each expiring policy, except for any poHcy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval uru-easonably. If at any 
fime any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsafisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article U of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airiine Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installafion of any signs at the Airport. The Permittee and 
Sublessee agree that no construcfion, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilities shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representafive 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the nofices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 



the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map 11", and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy ofthe Basic 
Lease. The rights ofthe Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

(1) This Consent is subject and subordinate to the Basic Lease and to 
any interest superior to that ofthe Port Authority; 

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the option of The City of New York, attorn to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 ofthe Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as pennitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligations under Section 28 ofthe Basic Lease; 

(7) The failure ofthe Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
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notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations ofthe Sublessee with respect to continuance of this 
Consent upon the expiration or termination ofthe Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respect to the continuance of this Consent after the terminafion or 
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expiration thereof or into any other agreement covering the Sublessee's use and occupancy ofthe 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have execilted these presents. 

THE JTHORffY OF NEW YORK 
rEWy 

(Seal) ' 

\ W*TWtSSt 

sTBCrCltMy 
)j^tmna e 5ci jcr-

WESTFIELD CONCESSION 
lANAGEMENT, INC. 

B m i ^ 
(Title). President 

(Corporate Seal) 

CURRENCY SERVICES, INC. 

'Jks/iAj ^ucjCfmft^ ' 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTP/E DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

(Title) U v C L - 4 - President 
(Corporate Seal) 

By 
(Name): 

(Title) 

•e): \ 

APPROVED; 
FORM TERMS 

\ 

President 
(Corporate Seal) 

LAURA A, filNSPANlER 
Vice i'fcsici-viM 

Corporate Real listatc 
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TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this f c ^ day of J u ^ J r , 2005, by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation, whose 
address is 11601 Wilshire Boulevard, i t^ Floor, Los Angeles, California 90025 ("Landlord"), and 
TRAVELEX CURRENCY SERVICES, INC., a Delaware corporation, whose principal place of business 
is located at 1000 Frankhn Avenue, Suite 100, Garden City, New York 11530 ("Tenant")-

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy hitemational Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of tiie Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-2 containing 
approximately 519 square feet ofFloor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet ofFloor Area may, at Landlord's option, be subject 
to adjustment based on field ineasurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

n Specialty Retail DFood & Beverage (D Food Court Location) K Service 
Bin-Line DWail-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all applicable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall include 
Tenant, its agents, contractors, subcontractors, employees, fi-anchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
Premises. Any capitalized terms not otherwise defined herein shall have the same meanings as set forth 
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in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references fumish data which is hereby incorporated into the specified sections 
hereof: 

(1) Section L02: Term: (a) Latest Rental Commencement Date: August I, 2005. If 
Concourse C has not opened to the public for "Enplaned Passengers" (as defmed below) operations by 
August 1, 2005, then the Latest Rental Commencement Date shall be extended undl the date in which 
Concourse C is opened for such "Enplaned Passengers" operations, (b) Expiration Date: July 31, 2010, 
or the fifth (5'̂ ) anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 
2.02: ("Percentage Rent"): 

(a) Rental Commencement Date to Concourse B Opening Date fas defined below): Tenant shall 
pay to Landlord, the greater of Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent.  
 
 

 

(ii) PercentapfC Rent:  
 
 
 

(b) Concourse B Opening Date to the Expiration Date: Tenant shall pay to Landlord, the greater 
of Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

(ii) Percentage Rent:  
 
 
 

 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2,03: Storage Premises Rent: If, applicable. Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
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miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or appHcable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee; (e) Section 12.01: UtUlties: If the Permitted Use provides for the offer and 
sale of food and beverage items. Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of  of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03; provided, however, in no event shall Tenant be required to contribute in excess 
of ) in any single Lease Year.. 

(4) Section 7.01: Permitted Use: For the primary purpose of operating a foreign currency 
exchange business to buy and sell foreign currencies for all major foreign currencies traded at the Airport 
including the operation of automatic teller machines ("ATM"), which ATMs must dispense at least four 
different foreign currencies. Tenant will also provide a variety of business service center type services, 
including sale of stamps and related postal services and overnight dehvery services, providing photocopjnng 
and fax transmission services, sale of travel insurance, money transfer services (Western Union), 
international wires, foreign currency drafts, foreign currency collection, sale of prepaid telephone cards 
(over-the counter only and not through vending machines and only through Authority approved vendors), 
sale of travelers cheques, check cashing services, cash advances on credit card services and for no other use 
or purpose. 

(5) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all hoUdays. Tenant's minimum daily hours of operation shall be as follows: 
7 o'clock a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in 
Section 7.02. 

(6) Section 16.01: Trade Name: "Travelex Worldwide Money". 

(7) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time of the execution and dehvery of this Sublease, either (a) the amount of Thirteen 
Thousand Seven Hundred Fifty and 00/100 Dollars ($13,750.00) or (b) an unconditional, irrevocable 
standby letter of credit in an amount not less than 100% of the initial annual Guaranteed Rent in funds 
available immediately or same day funds in the City of New York, as security for the faithful observance, 
payment and performance by Tenant ofthe terms, covenants and conditions of this Sublease on Tenant's 
part to be observed, paid and performed ("Performance Guaranty"). Such letter of credit must be in 
form and content as set forth in Exhibit H and issued by a commercial banking institution reasonably 
acceptable to Landlord and authorized to conduct business in the Slate of New York ("Bank"). The 
Performance Guaranty shall be delivered by Tenant and held by Landlord in accordance with the 
provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, California 90025 

Travelex Currency Services, Inc. 
1000 Frankhn Avenue 
Suite 100 
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Attention: OfTice of Legal Counsel Garden City, New York 11530 
Atm: Legal Department 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 
Jamaica, New York 11430 
Attention: General Manager 

With a copv to: 

Hodgson, Russ Attorneys, LLP 
One M & T Plaza, Suite 2000 
Buffalo, New York 14203 
Attention: Ms. Sujata Yalamanchili 

Tenant's Billing Address: 

Travelex Currency Services, Inc. 
1000 Franklin Avenue 
Suite 100 
Garden City, New York 11530 
Attn: Accounts Payable 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy Intemational Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy Intemational Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("MAV/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a MAV/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its MAV/DBE participant does meet all standards 
of qualification as a M/W/DBE in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof. If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
inimediately and in no event later than 30 days following any such change. 

I ] Check here if required to be a certified M/W/DBE 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion ofthe Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and Hke improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts ofthe Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obHgations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility lines and facihties which exclusively serve the Premises in the area 
between Tenant's finished ceiHng and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-2. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earHer to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession ofthe Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession ofthe Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for 
Enplaned Passengers. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in light of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, S500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of 51,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law lo 
Landlord in the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 
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ARTICLE II. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency 
at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Term. For example, the initial calendar year for such measurement shall be the "Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as intemational in-transit passengers, from intemational flights who are restricted from 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product ofthe Apphcable Percentage Rent Rates times the 
amount of Tenant's Gross Receipts during such Lease Month in accordance with the Applicable Percentage 
Rent Rates as specified in the Data Sheet, such payment to be made if Percentage Rent exceeds the monthly 
installment of Guaranteed Rent paid by Tenant. Tenant shall pay Percentage Rent to Landlord monthly 
without prior notice or demand within 15 days after the expiration of each Lease Month. All Percentage 
Rent payments shall be computed based on all Gross Receipts made during the previous Lease Month in 
accordance with the Apphcable Percentage Rent Rates as specified in the Data Sheet, such payment to be 
made if Percentage Rent exceeds the monthly installment of Guaranteed Rent paid by Tenant. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defmed in Section 27.13) 
fi-om the date any such amounts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end of the fmal Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such final Lease Year, such excess shall be refianded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
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of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
sums due Landlord fi-om Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration ofthe Term hereof. Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and olher revenues of any type arising out of or in connection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale fi-om the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as further explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premise^ (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount ofthe 
sales price shall be included in Gross Receipts, and deemed received at the fime of determinafion ofthe 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include: (1) any sums collected for any federal, state, county and municipal sales 

taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
the convenient operation of the business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority ofthe benefit ofthe sale which otherwise would be made at, in, from or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter retumed by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise fi-om its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping charges 
provided at Tenant's actual cost by Tenant and documented separately by Tenant and such charges are 
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merely an accommodation to customers; (7) receipts in the form of refunds from, or the value of 
merchandise, services, supplies or equipment retumed to, vendors, shippers, suppliers or manufacturers, 
including volume discounts received fi-om Tenant's vendors, supphers or manufacturers; (8) income 
actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at 
the Premises if the conditions set forth below are fully and strictly satisfied with respect to such income; 
(9) customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
separately stated, and limited in amount to not more than  of Gross Receipts per Lease 
Month; (10) mandatory discounts of not less than  of Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (II) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk ofthe inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transacfion not in the ordinary course of Tenant's business; (13) pre-paid 
telephone calling card sales which are subject to a separate agreement with the Authority; and/or (14) 
except with respect to insurance proceeds received due to loss of gross earnings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable lo 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a resuh of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiafing the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality ofthe foregoing, any and all income that would otherwise qualify as being excludable fi^om 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income fi"om the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determinafion shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fiilly to Tenant's use and occupancy ofthe Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specificafions 
in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any fime, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms ofthe separate Storage Premises 
Sublease, Storage Premises Rent shall be payable in equal consecufive monthly installments in advance on 
or before the l" day each month, without prior demand or nofice. If dehvery ofthe Storage Premises occurs 
on a date other than the 1̂ ' day of a month, the Storage Premises Rent shall be prorated on a daily basis for 
any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
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to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collecfively, any tax, fee, excise, levy, hen, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a governmental authority on, 
against or in connecfion with the lease, use, possession, equipping, operafion or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connecfion with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants ofthe Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporafion (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect ofthe year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become delinquent, official receipts ofthe appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area ofthe Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the 1" 

day of each calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have the right to initially determine monthly estimates and to revise estimates from time to 
time, or (ii) within 20 days of Tenant's receipt of abill fi^om Landlord for the payment of such Taxes, if any 
of such Taxes are not so esfimated in advance. Tenant agrees to make payment within 20 days after receipt 
of a bill fi-om Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
Landlord at the fime of billing. Upon receipt ofthe abovemenfioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall fumish Tenant with a written statement ofthe 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due fi*om Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due fi-om Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
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Tenant for such final Lease Year shall exceed the actual amount due fi-om Tenant for such period, such 
excess shall be refunded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord firom Tenant under this Sublease have been 
paid in full or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable external costs and expenses incurred by Landlord in connecfion with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrafive 
expenses) based on a formula, the numerator of which is the square footage ofFloor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negofiafion or appeal. Tenant shall fimely pay its proportionate 
share of Taxes. If Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes finally determined to be payable by Landlord including any of the reasonable external 
costs incurred therein. If Landlord's obHgafion to pay Taxes shall be decreased, Landlord's statement 
following such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share of the reasonable external costs incurred shall be treated as a 
credit against future Taxes payable by Tenant following the decrease or, if during the final Lease Year ofthe 
Term, refunded to Tenant as provided in Secfion 2.04 (b) above. If Taxes are separately-assessed against 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
vahdity or amount of any such separately assessed Tax, provided Tenant shall indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by reason of the failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with 
its own fimds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon fi-om the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discrefion, Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 
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Section 2.05 MISCELLANEOUS CH.ARGES. (a) Employee Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly retumed in accordance v/ith American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviafion Administrafion's ("FAA"), the Transportafion Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulafions now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if hot billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the fiiture, 
American, the Authority or any agency with jurisdicfion over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collecfively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder, Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings. Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Secfion 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due. Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord fi-om exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period. Landlord will no longer waive any such applicable late charges for the 
remainder ofthe Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
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then any such payment received shall be apphed first to the Rentals which have been overdue for the longest 
period of fime. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
hereof All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. 
Tenant's obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been retumed by Landlord's bank for any reason. Landlord shall 
not be obligated to accept any payment from Tenant unless such payment is made by cashier's check or in 
bank certified funds. 

ARTICLE III. RECORDS AND REPORTS 

SectionS.Ol TENANT'S TJECOBPS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistently apphed ("AAP"), full and complete records and books of 
account recording all transactions at, through or in any way connected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates (as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, source documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, tme copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, beheves may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for 1 year after the expiration or earlier termination hereof, and for any fiirther period extending until 
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receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, or, in the 
event of a claim by Landlord, American or the Authority, until such claim for payments hereunder shall 
have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New York 
District, Tenant shall make all of such records available within the Port of New York District within 15 days 
of a request therel'br. All Records shall at all reasonable times, during Tenant's normal business hours after 
15 days prior written notice, be open to the inspection of, and may be copied or extracted from, in whole or 
in part, by Landlord, American, the Authority or their respective representatives for the period hereinabove 
required. If the Records are not audited within such retention period, the Records shall be deemed adequate 
and closed; provided, however, in the case of fraud and/or willful errors, such retention period limitation 
shall not apply; and, provided, further, records relating to any litigation or settlement of claims arising under 
or relating to this Sublease shall be made available for during retention period after such litigation or claims 
have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by. Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request. Tenant shall make available to Landlord 
weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category apphcable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall furnish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of Exhibit C), certified by a authorized officer 
or equivalent representative of Tenant, ofthe amount of Gross Receipts during such period and the amount 
of Percentage Rent paid ("Monthly Statement"). Tenant shall fumish to Landlord, within 60 days after the 
expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), prepared and 
certified by an authorized officer of Tenant and certified by an independent certified public accountant (who 
shall be subject to Landlord's reasonable approval), showing in reasonable detail for the preceding Lease 
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Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent and Additional 
Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Aimual Statements that (1) 
such statements have been prepared in accordance with the terms of this Sublease, (2) that all revenues 
which are required to be included in Gross Receipts under the terms of this Sublease and in accordance with 
AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and Additional Rent 
have been made in accordance with the terms of this Sublease, and (4) all of the foregoing statements are 
true, accurate and complete in all material aspects. The certification and opinion of the independent 
certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage Rent and 
Additional Rent were calculated and reflected by Tenant in its Annual Statement in accordance with the 
terms of this Sublease and that the Annual Statement was prepared in accordance with AAP. Landlord may 
make reasonable changes to the form ofthe Monthly Statement or Aimual Statement from time to time upon 
30 days' prior notice to Tenant. Monthly Statements and Annual Statements shall be accompanied with 
supporting documentation as may be required by Landlord. If Tenant fails to fiimish to Landlord any 
Monthly Statement or Aimual Statement within the time required by this Section 3.03, then Tenant shall pay 
within 10 days of written demand therefor by Landlord as Additional Rent and as liquidated damages and 
not as a penalty, the amount of $100.00 per statement per day until such statement is properly delivered to 
Landlord for the 1** such failure to fumish a statement, $250.00 per statement per day until such statement is 
dehvered to Landlord for the 2'"* such failure to fiimish a statement, and $500.00 per statement per day until 
such statement is dehvered to Landlord for the 3̂ "̂ and subsequent such failures to fiimish a statement. This 
remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fimiish to Landlord, within 
10 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if apphcable, on a monthly, quarterly and rolling 12 month basis; (d) average sales 
per transaction on an annual basis; (e) sales per square foot ofFloor Area in the Premises and by category, if 
appHcable, on a rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross 
Receipts; and (g) where apphcable, comparisons to historical data for the same time frames. If Tenant fails 
to fumish to Landlord any Business Statistics Report within the time required by this Section 3.04, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $100.00 per report per day until such report is 
properly dehvered to Landlord for the l" such failure to fiimish a report, $250.00 per report per day until 
such report is delivered to Landlord for the 2"*' such failure to fiimish a report, and $500.00 per report per 
day until such report is dehvered to Landlord for the 3^ and subsequent such failures to fumish a report. 
This remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with apphcable govemment agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period, Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
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Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter, Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to ht made by an auditor or accountant of their selection (who may be a certified pubhc accountant), 
of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written notice requiring such audit, all ofthe Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated, Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
2% of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess often percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were the dale set forth in this Sublease for expiration ofthe Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for surrender upon the 
expiration ofthe Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary. Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 10 
day period^ Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the marmer provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invahdate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease lo deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
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installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefi'ont signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed ir} a timely manner in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall fiimish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease. Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt ofthe Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public hy the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptiy review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt ofthe Final Drawings. In 
the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all ofthe requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure to fumish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perform any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Prehminary Plans and Final 
Drawings, including any revisions required thereto within 5 days fi-om the dates required, Landlord may 
terminate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall terminate 

17 
184I862v4 
JFKA"ravelex 



on the date specified in such notice and thereafter neither party shall have any further obligations to the 
other party. No deviation fi^om the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
of any responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. Storefi-ont barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during construction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefiront barricades or if Tenant fails to construct, erect, maintain, remove and 
dispose any such storefront barricades, Tenant shall reimburse Landlord for all reasonable and actual costs 
incurred by Landlord in performing any ofthe same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30'̂  day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-construction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a construction permit, permitting the work to be performed, if applicable. Within 
120 days ofthe completion of construction. Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that quahfy as 
Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in fiill (specifying, in 
reasonable detail, the Constmction Cost expended in the completion of the Fixed Improvements which 
are to be apphed toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 

18 
1841862v4 
JFK/Travelex 

Exemption (2.a.)



reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
apphcable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such 90 days. 
Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $500.00 per day for 
each day following 5 days from the date due that any ofthe foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion ofthe Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within 90 days of completion ofthe Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detaiUng the Ehgible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more. Tenant shall 
pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the foregoing within 
such 90 days. Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $500.00 
per day for each day following 5 days fi'om the date due that any ofthe foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directly contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the apphcable permits, which 
amounts under this clause (2) shall not exceed  of the contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing, Eligible Costs shall not include: (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of  ofthe estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amounts 
paid to any Affihate of Tenant. In addition, to quaUfy as Eligible Costs, disbursements must be supported 
by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the EHgible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (I) the useful hfe of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
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Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GA.AP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such olher statements by such other 
entity as may be in general use by significant segments ofthe accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned, If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement of any portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if pennitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obhgees and/or 
loss payees and which shall be in a sum equal to the amount ofthe applicable construction contracts. 
Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
construction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept fi-ee and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
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Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may fumish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in connection with any work performed in, under, on and upon the 
Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City of New York in the Airport , and 
any par t thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.0L Tenant agrees to give Landlord immediate written notice of the placing 
of any lien or encumbrance against the Concession Area or the Terminal. 

Cj) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely manner will result in damages that are difficult to ascertain in light of operations, scheduling 
and public service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operat ing Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of $500.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5.02 CONDITION O F PREMISES. Except as otherwise specifically provided herein 
, Tenant hereby agrees that upon delivery of possession ofthe Premises to Tenant, Tenant shall accept such 
delivery of possession of the Premises in its then existing "AS I S " "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully 
aware of the condition of the Premises as of delivery of possession and the suitability thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or 
aher the Premises for the benefit of Tenant; (c) that, Tenant shall assume all risks in connection therewith 
without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a ofthe New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and further waives the right to recover any damages or obtain any other compensation fi'om 
Landlord which may result from Landlord's failure to deliver possession of the Premises on the date set 
forth in the Data Sheet and/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS T O THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
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extension thereof. Tenant agrees that by no later than 7 years afier the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of S150.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 

reasonably request to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE. CONTRACT. TERMINATE, 
SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest ofthe efficient operation ofthe 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy ofthe 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice and 
subject to Tenant's reasonable security requirements (provided no notice shall be required during any real 
or threatened emergency) to inspect any part of the Premises, Fixed Improvements and Operating 
Equipment and to make such repairs, replacements or alterations thereto as may, in the opinion of 
Landlord, American or the Authority, be necessary or advisable (and, if Tenant is otherwise obligated 
under this Sublease to perform such work and/or take such action, the cost thereof shall be due and 
payable by Tenant on demand, as Additional Rent, along with an additional charge in an amount equal to 
15% of the cost thereof); (3) to construct or install facilities over, in or under parts of the Premises 
otherwise not conveniently accessible; and (4) to install, operate, maintain, recover and repair the 
property used in connection with their respective rights to the Premises provided, in each case in the 
exercise of such rights of access, maintenance, repair, replacement, alteration or new construction. 
Landlord shall use reasonable efforts not to unreasonably interfere with the use and occupancy of the 
Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any ofthe existing or future 
utility, rnechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so. Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
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required to be moved for the reasons provided above, Landlord or American, at their cost, may move the 
same and, upon completion ofthe inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size ofthe Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right, Landlord shall 
have the right to relocate or reduce the size ofthe Premises, and, if relocated or reduced, the portion ofthe 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a resuh of the exercise of any of 
such rights, Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction ofthe Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request. 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however, Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation ofthe Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accrued obligations of Tenant 
under this Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third party 
including American and the Authority for Tenant's Eligible Costs (as defined below) or any other 
sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurred to 
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construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination. Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, ofthe amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule, If Tenant 
fails to provide such information within the time frame provided herein. Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever release 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TEmVIINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation ofthe Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directly or indirectly, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the appHcable provisions ofthe Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption, Tenant shall attorn 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obligations or liabilities to the other party except for any accrued 
obligations or liabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or eariier termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination. Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession of the Premises, and Tenant shall release and not attempt to retain any interest in the 
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Fixed Improvements and Refurbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surtender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
personal property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earlier termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any eadier termination, Landlord may at its option, and at the risk and expense ofthe Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon dehvery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time. Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item fi'om display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $100.00 per day for the 1" violation in any 12 month 
period and the amount of $250.00 per day for the 2"** and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liabiHty. This remedy shall be in addition to any and all other remedies provided in.this Sublease or by law 
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to Landlord, including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and other 
entitlements required by federal, state and local, laws, rules and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates, Authority Requirements, 
hcenses or other entitlements are and shall be kept current, valid and complete at all times during the Tenn. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, license 
and other entitlement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgment of Landlord or American or the judgment ofthe Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to optimize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment and shall provide, without 
charge, change making service at each cashier's location in the Premises, regardless of whether a 
purchase is made. At all times from and afier the Rental Commencement Date, Tenant covenants that it 
shall continuously and uninterruptedly occupy and use the Premises for the Permitted Use and shall keep 
the Premises open for business during all required Terminal concession hours unless otherwise agreed to 
by Landlord and American or prevented by Force Majeure (as defined in Section 27.04). Tenant shall 
install and maintain at all times a display of non-perishable merchandise and products in the display 
windows, if any, as required herein and shall keep the display windows well lighted, clean and stocked 
with non-perishable merchandise or appropriate displays. No auction, hquidation, going out of business, 
fire or bankruptcy sale may be conducted or advertised by sign or otherwise in the Premises. Tenant shall 
not permit the installation or operation of any coin or credit/debit-card operated vending machines or pay 
telephones in the Premises, including, but not limited to, the rental of cellular phones, facsimile machine 
services, other public communication devices, sales of entertainment event tickets, lottery tickets and 
reservations for ground transportation, hotels or other lodging and the sale of pre-paid telephone calling 
cards without the prior written consent ofthe Authority. Tenant shall not sell or display any items except 
within the areas outlined in the Design Guidelines unless such sale or display shall be expressly approved on 
the Final Drawings or otherwise approved by Landlord, in writing and in accordance with the TAA Process 
except that Tenant shall be permitted to display merchandise in the display windows, if any. Tenant shall 
not use the areas adjacent to or outside the Premises for business purposes or any other purposes, including 
the display or sale of merchandise, products or services in any areas outside the Premises without 
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Landlord's advance written approval, which approval may be withheld in Landlord's sole discretion. 
Tenant shall not store anything in service or exit corridors. All receiving and delivery of items for the 
Premises, and all removal of supphes, equipment, trash and debris and all storage of trash and debris from 
the Premises shall be made only by way of, or in, the areas provided therefor. No trash, trash containers, 
hand tmcks, carts, racks or movable fixtures designed for the movement of products and/or trash within the 
Premises or to or from the Premises may be left unattended in the storefront, corridors or other public areas; 
nor may such items or devices in non-public areas be visible from public areas of either the Premises or the 
Terminal. Tenant shall be solely responsible for prompt disposal within the Premises, or in such areas as 
may be provided by Landlord, of all trash and debris from the Premises. Tenant shall not install any radio, 
television, communication dish or other similar device or related equipment exterior to the Premises, shall 
not cause or make any penetration of the roof of the Premises or the building in which the Premises is 
located and shall not erect any aerial or antenna on the roof or exterior wails of any building within the 
Terminal without the prior written approval of Landlord, American and the Authority, determined in their 
discretion. Tenant shall not abandon or permanently vacate the Premises without the prior, advance 
written approval of Landlord. For the purposes of this Sublease "abandonment" shall mean closing the 
Premises to customers for 2 or more consecutive days, unless such closing is permitted by other 
provisions of this Sublease. Notwithstanding the requirements set forth herein. Landlord shall have the 
right to make reasonable objections to the number or quality of staff used by Tenant, the prices for 
merchandise or products sold or services rendered, the number or quality of items sold, the character ofthe 
service offered to the public, responses to customer complaints and the appearance and condition of the 
Premises. Tenant agrees to take reasonable steps to promptly comply with Landlord's reasonable 
objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and uninterruptedly operate in all ofthe Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 
directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service .for the earliest daily incoming and outgoing flights (including the provision of service to 
passengers who am've in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
that end. Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
ofthe year, with the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day ofthe year, or other 
hours necessary to service the earliest scheduled intemational flight departure and the latest scheduled 
intemational flight departure from the Terminal on the respective day, whichever constitutes the earher 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day ofthe year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
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by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by ail service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 
services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $250.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of $500.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitle Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service lo carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without linnitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall fumish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpful to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge ofthe Terminal and ofthe Airport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager")- Tenant shall notify 
Landlord of the identity of its Store Manager and of any changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis lo respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
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notify Landlord of the name and telephone number or such representatives and shall update such 
infornnation as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer. Complaints. Tenant agrees that it will reasonably and promptly respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refunds as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations. Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy ofthe complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than 1 time during any calendar month. 

(i) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
future laws, ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanHness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict witfi any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any govemmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation ofthe Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refijse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated fi-om time to time by govemmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constmcted so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more fi-equent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and otiier reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
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Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by similar retailers (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region ofthe United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business. Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users ofthe Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible. Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-fiow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance; product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards ("Minimum 
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Performance Standards") for each of the Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the public and passengers with the level and quality of service as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to correct any 
deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any ofthe provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies ofthe Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in compliance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 

(j) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters listed in this Section 7.02, In the event any question or 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consultation with the Port 
Authority, within 15 days afier such submission and such determination shall be considered final. Tenant 
shall, as ofthe date ofthe decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other applicable govemmental laws, rules or regulations in any way applicable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
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federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American ofthe method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law): Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees, Terminal maintenance or custodial personnel or 
the general public. In the event there is a spill or olher discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified, American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right lo seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof. Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similariy, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up ofthe involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a govemmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
cither: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
ofthe State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, fines, settlements, 
damages, costs and expenses of whatever kind or nature (including reasonable attorneys' and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
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Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to, 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to. Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials at, 
above, in and/or on the Premises as a result of Tenant's willful misconduct, negligence, or other 
actions or omissions including, but not limited to, Tenant's use and occupancy of and the conduct of 
its business in (he Premises; and (6) the use of Toxic or Hazardous Materials by Tenant. As used 
herein "costs and expenses" shall also include, in addition to those set forth above, costs associated 
with administrative and judicial proceedings, costs arising from any lien, costs of any remedial 
actions and business interruption resulting from any remediation, or any executive, administrative or 
judicial order. This indemnification shall constitute the personal recourse undertaking, obligation 
and liability of Tenant- The obligations set forth in this Section 7.03 shall survive the expiration or 
earlier termination of this Sublease. 

ARTICLE Vni . USE OF TERMINAL, PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such pubHc areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. 

SecUon 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
dehvery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the pubhc areas, remove portions of the pubHc areas fi'om 
corrmion use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the pubhc. Tenant shall not be entitled to any credit for income earned by Landlord with 
respect to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking faciUties except in the areas specifically designated by Landlord for employee parking. There is no 
fi-ee parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the rules and regulations with 
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respect to parking as the same may be amended or modified from time lo time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport police without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 

of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any pubhc areas to make repairs or changes, to prevent the acquisition of public rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas ofthe Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" 
means a non-exclusive, common public seating area for patrons of both retail and food service concession 
facilities and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for 
such food courts and public seating areas shall be controlled by Landlord. Such responsibilities shall 
include, but not be limited to, cleaning including fioors, trash removal, trash receptacles, food court trays 
(operating food court tray washing equipment and well as retrieval and distribution of food court trays to 
food court concession facilities), public seating area tables and chairs, related public seating area furniture 
and fixtures, if any, and repair, maintenance and/or replacement thereof No deliveries of any items shall be 
made by any Person direcUy to the Premises without the prior written authorization of Landlord; and, if 
given by Landlord, Landlord shall have the right to revoke any such authorization at any time and for any 
reason. Tenant shall be advised by Landlord of all shipments for all items received at the loading dock 
area and Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items 
from the loading dock area to the Premises or to any related Storage Premises leased by Tenant. All 
equipment to be utilized, methods of operation and employment of personnel shall be at the sole 
detennination of Landlord for such items which may include, but not limited to, the transporting of 
equipment, supplies, materials, inventory, merchandise or products in the Terminal, pest conuol 
extermination services, trash removal, refuse, recycling and compactor services, grease trap maintenance 
and cleaning (including waste grease removal) to the extent not required to be performed by Tenant, repair 
and maintenance of food courts and public sealing areas furniture, fixtures and equipment maintenance and 
cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 
all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA rules and regulations as well as all Airport 
rules and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all rules, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to: (I) restrictions on delivery times (days and hours) and the time in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supplies, materials, inventory, 
merchandise or products from the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) delivery escort guidelines, badging, background checks, rules, instructions 
and training if so required which must be complied with by Tenant and all transportation companies and 
vendors delivering any such items to the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Authority may deny 
access or require any vehicle to be removed for failure to follow any such mies, regulations, directives and 
guidelines that may be established by Landlord, the Authority or applicable govemmental agencies from 
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time to time. The foregoing is in addition to the requirements of Section 27,24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users ofthe 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, pubhc seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas ofthe Concession Area, including relocating and/or 
ehminating all or any part thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement ofthe Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
ofthe Concession Area to the extent not the obligation ofthe tenants ofthe Concession Area. 

Section 8,04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the food 
courts, public seating areas and other designated common areas of the Concession Area ("Operating 
Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect 
to the food courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and 
mopping) and storefront cleaning services and cleaning of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacement of tray wash equipment and food court chairs, tables, and food trays. By way of example. 
Operating Costs and Expenses shall include, but not be limited to, the fiill cost of all labor costs (including 
both on-site and independent third party off-site supervisory personnel) as well as the cost of uniforms and 
identification badges for all such personnel employed to: (1) provide centrahzed trash, refuse and recycling 
material removal services in the Terminal for all concession facilities, and in loading dock areas and 
storefront facade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
delivery service equipment; (4) assist in the delivery of equipment, suppUes, goods, inventory, merchandise 
and products (which may need to include a central commissary system); (5) to the extent not otherwise 
charged directly to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and public seating 
areas, cleaning and maintenance ofthe grease trap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and rooftop systems and inspection and maintenance of exhaust hood fire suppression 
equipment; (7) provide pest extermination services for all concession facihties; (8) the cost of all supplies and 
equipment utihzed to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
and equipment for the food courts and pubhc seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all public seating areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; 
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(I I) the cost to purchase, clean, maintain, repair and/or replace the food trays used by patrons and to operate, 
maintain, repair and/or replace the food tray washing facilities and equipment; (12) any and ail other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
and provide such services described herein in an efficient and acceptable manner. The preceding is for 
definitional purposes only and shall not impose any obligation upon Landlord to incur such expenses or 
provide such services. Tenant shall comply in all respects with such procedures and the policies established 
by Landlord with respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased lo subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation ofthe new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed 15% (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) Tlie Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after wiitten notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement. Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord fi-om 
Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
lo Tenant on a monthly basis, subject to revision of the budget from time to time and final annua] 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a resuU of the activities of the various independent contractor 

36 
I84l862v4 
JFKn-ravelex 

Exemption (2.a.)



service providers, Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions of the Authority's TAA Process, 
the Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Construction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well ht during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Construction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned, Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface of the glass of any window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement, Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 

. design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be unreasonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utilized in a manner substantially similar to the manner 
which Tenant employs in. its first-class stores located in large, urban airports and regional shopping 
centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in defauU of this Section 9.01 which is not cured within 48 hours after notice. Tenant 
shall pay as liquidated damages and not as a penalty, the sum of $150.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resuhing therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any marmer visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
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displays or window displays or any signs in the window display facing into or in any manner visible from 
the public areas of the Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional marmer. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9,02 which is not cured within 
48 hours after notice, Tenant shall pay as Hquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant (o the Authority Lease and the Concession Area Lease for structural 
maintenance, repair and/or replacement ofthe Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixUires, Fixed Improvements, 
Operating Equipment, HYAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to 
Landlord, American and the Authority and includes all ofthe following duties: 
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(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, Amen'can, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any 
plate glass or window glass installation, repair or replacement and of the contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord lo maintain a high quality, first-class appearance; and all furniture and 
furnishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other refuse generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a maimer which will cause minimum interference with the use ofthe Terminal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also fiimish, at its own expense, custodial services for the 
Premises. The piling of boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shaft only be responsible for the maintenance ofthe utility branch systems and utility branch 
lines located within or exclusively serving the Premises, (b) where utility systems and lines are installed by 
Tenant and solely for its use. Tenant shall have the sole responsibility, at its own expense, for the 
maintenance, repair and replacement thereof from the Premises up to the American-maintained main utility 
systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole 
responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of all 
electrical, telephone, data transmission and other communication cables, conduits, wiring, fire alarm 
systems and protection devices, wiring panels and associated equipment located within or exclusively 
serving the Premises. American reserves the right to maintain, repair or replace any such utility systems and 
lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a curtent basis. Tenant shall report all malfunctions to all systems, lines, devices 
and equipment installed or located within the Premises to Landlord as promptly as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all ofthe apphcable provisions ofthe TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the apphcable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
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approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design ofthe Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liability to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a resuU of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by LandIord*s, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the gross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incurred in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incurred such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance ofthe Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (1) commercial general liability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined limits shall be not less than $3,000,000.00 per occurrence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
without Hmitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would confiict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
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operation shall be not less than 52,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occurrence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products. Fixed Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and ail other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 poHcy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without limitation material dehvered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees (as applicable to the type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuilding of the Fixed 
Improvements and Refurbishments and Operating Equipment, as necessary; (5) business interruption 
insurance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, charges and other 
payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
months for any business interruption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; and (7) such other insurance as may 
be reasonably required by Landlord, American or the Authon'ty from time to time after suitable notice 
thereof based upon circumstances in the Terminal and imposed upon other concession operators in the 
Terminal. Notwithstanding the foregoing, Tenant specifically understands and agrees that Landlord and 
American have the right, on their own initiative or as requested by the Authority, to require Tenant to make 
reasonable additions, deletions, amendments or modifications to the above minimum insurance 
requirements or may require such other and additional insurance, in such reasonable amounts, against such 
other insurable hazards, as American may deem reasonably necessary or as the Authority may deem 
necessary. Landlord will not increase the above-required coverage amounts or limits in excess of five 
percent (5%) in any Lease Year during the Term, unless such increase is required for reasons beyond 
Landlord's control, and Tenant shall so adjust the amounts or limits of the insurance carried by Tenant 
hereunder and shall provide Landlord with Certificates indicating the adjusted amounts or limits as provided 
in this Section 11.01. All policies of insurance required to be carried by Tenant pursuant to this Sublease 
shall be written by insurance companies of adequate financial capacity (having a A.M. Best's rating and 
Financial Size Category of not less than A-VII or better) and qualified to do business in the State of New 
York. Any such insurance required of Tenant hereunder may be furnished by Tenant under any blanket 
policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article XI or under a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from Tenant's insurer, certifying that such 
policy has been issued, provides the coverage required by this Section 11.01 and contains all of the 
provisions specified in this Section 11.01 (including, without limitation, naming of additional insured and/or 
loss payee entities as required by Section 11.01(b) below), shall be delivered to Landlord prior to the 
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commencement ofthe Term hereof, and certificates in connection with all renewals (if any), not less than 30 
days prior to the expiration ofthe term of each such pohcy. In addition, if requested by American, Tenant 
shall promptly deliver to Landlord a certified copy of each policy bearing the endorsement of or 
accompanied by evidence of payment ofthe premium thereof As often as any such policy shall expire or 
terminate, renewal or additional poHcies shall be procured and maintained by Tenant and certificates 
delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (1) a provision that such policy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liabihty coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity ofthe Authority, its commissioners, officers, agents and employees, the governmental nature of 
the Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal.property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance 
required by law or govemmental regulation. Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
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anytiiing in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from prociuing such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any ofthe 
Tenant's insurers issuing such policies shall not maintain the minimum rating required above, Tenant shall 
promptly obtain a new and satisfactory policy in replacement. 

Section n .02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION. (a) Tenant" shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity as 
may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (coliectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification -with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
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Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or Judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyright, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction contracts 
and other agreements involving Tenant, a provision by which such franchisee, licensee or contractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or fi'om fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willfiil misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willfiil misconduct shall be responsible or hable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if applicable), gas (if apphcable) and sewage (if applicable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts ofthe various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utihties Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
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services, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
cormection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished to the Premises, 
including, without limitation, any services to be supplied by American, irrespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facihty shall be solely responsible for, 
and shall promptly pay for the construction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utility service provider. If the Permitted Use provides for 
display and sale of food and beverages, Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant lo the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt ofthe invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss 
of profits or otherwise for: (a) any interruption, reduction, disruption, curtailment or failure in the supply, 
quality or character of electricity, (b) services fi-om a central utility plant or any other utility or other service, 
or (c) if either the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such interruption, reduction, disruption, curtailment, failure or change in quantity, 
quahty or character will not excuse or relieve Tenant fi-om its obligations hereunder, including but not 
limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by applicable law, any such interruption, reduction, disruption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constitute 
actual or constructive eviction of Tenant. Any obligation of American to fiimish utilities is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fiiel or energy 
saving allocation, or similar statute, regulation, order or program. No such interruptions, reductions, 
disruptions, curtailments or failures shall entitle Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the pubhc for 
more than 5 days during any Lease Year by an interruption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be reduced by the 
proportion that 365 days bears to the actual number of days Tenant was able to operate during such 
calendar year. 

(d) If apphcable. Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obligation to connect to the services supphed by American, as set forth in this Section 12.01 and Exhibit D, 
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as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final 
Drawings. If Tenant desires to install any equipment which shall exceed the capacity of any utility facilities 
or which sha]] require additional utility facilities. Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities in any way 
which shall overioad or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment. Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constitute a part ofthe Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 15 days after written request, shall execute any and 
all instmments, releases and other documents that may be required by each and every mortgagee, trustee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any such 
mortgage or deed of tmst. 

Section 13.03 ESTOPPEL STATEMENT. Within 20 business days after request therefor by 
Landlord, Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, 
certifying (a) that this Sublease is in full force and effect, (b) the Rental Commencement Date and the 
Expiration Date hereof, (c) that Rentals and all other charges hereunder are paid currently without any offset 
or defense thereto, (d) the amount of Rentals and ail other charges hereunder, if any, paid in advance, (e) 
whether this Sublease has been modified and, if so, identifying the modifications, (f) that, to the best of its 
knowledge, there are no uncured defaults by Landlord or stating in reasonable detail those claimed by 
Tenant, and (g) such other matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in cormection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
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Each transfer, assignment or subletting to which there has been consent shall be by instmment in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance ofthe assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: 
(1) a subsidiary of Tenant or its parent entity or to an entity that is an Affihate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all ofthe assets of, or equity interests in, Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assigrunent under 
clauses (2) and (3) above which is permitted hereunder, Landlord shall have the discretionary right to 
withhold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficientiy 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the applicable notice and cure periods under any of the terms and 
provisions hereof; (v) the use ofthe Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not disrupt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified MAV/DBE or if Tenant's certified M/W/DBE participant is a member/partner of a 
limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and there shall be delivered to Landlord instruments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due 
and the performance of all the terms and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. In the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date ofthe sublease requested and shall be accompanied by 
a copy ofthe proposed sublease agreements and of all agreements collateral thereto. The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
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paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, hmited liability company, association or partnership which, 
under the current laws, rules or guidelines promulgated by the governmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest ofthe total outstanding voting stock or voting interests in such corporation, 
hmited liability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon the fioor of the 
Premises which exceeds the fioor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use ofthe Premises or any other portion ofthe Concession, 
Area, Terminal and/or the Airport in a marmer which is a source of annoyance, disturbance or 
embarrassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Terminal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawful or immoral purpose or which will invahdate or increase the 
premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME,TRAD EM ARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the 
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name specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or 
character ofthe business operated in the Premises, including, without limitation. Tenant's Permitted Use, 
without the prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise to the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a centi-al 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fund for this program, which shall be known as the "Joint Marketing Fund" in an amount not to 
exceed  per Lease Year. Tenant shall contribute during each 
month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, an amount 
equal to  Tenant's monthly Gross Receipts. This amount is payable to Landlord 
and must be paid no later than the 15th day following the end of each Lease Month. If Tenant is unable to 
calculate actual Gross Receipts in time to make the required monthly payment to the Joint Marketing Fund, 
the payment may be based on an estimate of monthly Gross Receipts. Any and all such estimated payments 
must be adjusted at the end of each 6-month period of each Lease Year. Witiiin 30 days after the end of 
each such 6-month period. Tenant must submit a report to Landlord reconciling estimated and actual Gross 
Receipts and showing any under or overpayments to the Joint Marketing Fund. A check for any 
underpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days ofthe Sublease termination date by Landlord. Landlord 
shall not be obhgated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intra-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and establishing customer service and training programs 
with respect to the operations ofthe concession facihties in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafier, in the event of such 
termination, Tenant shall no longer be obligated to make any fiirther contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
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termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier termination ofthe Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurrence of such damage of Landlord's intention to terminate this Sublease as ofthe date ofthe 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section. Tenant shall have the right, within 30 days afier receipt ofthe notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises cannot be repaired or replaced within 60 days of such total 
destruction, this Sublease shall terminate as of the dale of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more ofthe Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy ofthe Premises 
is not materially affected thereby, and if as a result of any such damage or destruction American's flight 
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operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more, 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destruction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
within 180 days from the date of such damage or destmction) and Tenant, upon such termination, shall 
surrender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destruction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the Concession Area or 
the Premises; provided, however. Tenant shall not be obligated to repair any damage or destruction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destruction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially desti-oyed or damaged, either party 
may at its option terminate this Sublease as of the date of occurrence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occurrence of 
such destruction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destruction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destruction, 
repair or restoration unless said damage is caused by the gross negligence or willfiil misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVn, American's and Landlord's obligations shall be limited to repair and restoration ofthe Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion of the Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to. Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 ofthe 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govern and control in lieu thereof 
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ARTICLE XVIZL CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% ofthe Floor Area ofthe Premises shall 
be taken or condemned for any public or quasi-public use under any govemmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as ofthe date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not tenninate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion ofthe Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is retumed to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part ofthe Premises or the pubhc areas 
in the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVIII. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereof) ofthe Premises shall be the property ofthe party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the 
Term, of any one or more ofthe following events (referred to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails lo pay any Rentals or any olher charges or sums whatsoever due hereunder 
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(including without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in 
performing obhgations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a 12 month period and the delinquent payment has not been fully cured 
(including Late Interest), no further written notice of default shall be required with respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed to have occurred if any payment under this 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other ofthe terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default cannot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptiy within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended, Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outlining all steps Tenant is 
taking to cure the defauU and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article III, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence constiuction of Tenant's Work within 20 days ofthe Authority's 
approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant fails to operate continuously in the manner and during the hours estabHshed by 
Landlord pursuant to Section 7.02 hereof or for the Pennitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(b) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its MAV/DBE status and/or to renew such 
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eligibility and certification as may be required by Ihe Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails to comply with any ofthe other operational requirements set forth in Section 
7.02 or any ofthe exhibits referenced therein (such as compliance with staffing/personnel, street pricing or 
fails to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail lo carry insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, rule or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(I) a govemmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, permit or authority held by Tenant without which Tenant shall not be 
lawfully empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default 
of its obligations to American under the Concession Area Lease or puts Landlord in default of its obligations 
lo the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall default in the performance of any ofthe other terms, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01; (I) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other applicable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to 
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time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be liable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does further hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
warrant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part to be observed or performed, Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be construed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination. Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of, Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming Hable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose ofthe 
same without liability to Tenant subject to the rights ofthe City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more, Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payment ofthe expenses 
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for removal and storage ofthe property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(c) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 ofthe New 
York Civil Practice Law and Rules and of any successor law of hke import then in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case maybe; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
cormection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean 
the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall 
have terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted, from time to time, to reflect any increases which would have been payable 
pursuant to any of the provisions of this Sublease including, but not limited to, the provisions of the Data 
Sheet and Section 2.01 of this Sublease if the Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion ofthe Term exceeds the then fair and reasonable rental value ofthe Premises for the 
same period, both discounted to present worth at the rate of four (4%) percent per annum. If, before 
presentation of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any 
part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion ofthe Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
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deemed, prima facie, to be the fair and reasonable rental value for the part or the whole ofthe Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to reflect any increases preceding such event pursuant to the 
provisions ofthe Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitled to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in ti]is Sublease. Nothing contained in Sections 19.01,19.02 or this Section 19.03 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or rule of law, or of any sums or damages to which 
Landlord may be entitled in addition to the damages set forth in Section 19,03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed. Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neitiier Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankmptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even tiiough this Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be construed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) ofthe Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of die Code, and the Tmstee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose 
ofassignment to a third party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the apphcable provisions of the Code are satisfied. If the Trustee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 ofthe Code. The Trustee or Tenant, as Debtor-In^ 
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 ofthe 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use ofthe 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
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and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 conceming the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such nghts and 
obligations provided by law, including applicable provisions ofthe Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obligations which arc otherwise provided by 
law. 

ARTICLE XXL ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry. Landlord shall use 
reasonable efforts not to dismpt Tenant's business in the Premises, The Authority, American, Landlord and 
their agents shall each have the further right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas ofthe Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally. Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same lo prospective 
tenants and their representatives. 

ARTICLE XXII. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
govemmental charges and impositions or every kind or nature, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all ftimiture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and irrespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
or upon or against the building containing the Premises and/or the land underlying said building). Tenant 
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shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described in this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. 
Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part ofthe building of which the Premises are a part, or any other area in 
Concession Area, the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property within the Premises from any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destmction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage to or destruction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any habiUty to 
Tenant whatsoever for the foregoing damage and destruction. 

ARTICLE XXIII. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant 
has not delivered possession ofthe Premises to Landlord as required in Section 6.04, and, for any reason. 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either; (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accruing 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
holding over exceeds 5 days after the natural expiration or earlier termination of the Term. The 
provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation ofthe tenancy operate as a waiver ofthe right to tenninate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant. No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession ofthe Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys' fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
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and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XTV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES A.ND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations governing the conduct and/or operations ofthe 
Airport or the Terminal as may be promulgated from time to time, by any govemmental authorities, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same maimer as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the 
terms and provisions ofthe Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit with Landlord, as applicable, the 
amount ofthe Performance Guaranty set forth in the Data sheet (as may be applicable) or a letter of credit. 
If Tenant has deposited a letter of credit, such shall be subject to the following terms and conditions; 

(a) Tenant has deposited with Landlord, at the time ofthe execution and dehvery of this Sublease, 
an unconditional, irrevocable standby letter of credit in an amount not less than 100% ofthe initial annual 
Guaranteed Rent in funds available immediately or same day funds in the City of New York, as security 
for the faithful observance and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive 1 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term ofthe letter of credit shall end not less than 60 
days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid. Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
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days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank to the transferee, upon the same terms and conditions, in replacement ofthe letter of credit so 
transferred and Landlord agrees that, simultaneously with the delivery of such new letter of credit, it will 
return to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are referred to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord ofthe entire sum of 100% ofthe initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). If payment ofthe 
entire sum of 100% of the initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with tiie 
foregoing provisions of this Article, Landlord shall have the right, at any lime on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably constitutes and 
appoints Landlord as Tenant's agent and attomey-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an installment of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such default or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, then 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may from time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 
of a partial drawing, as provided in the immediately preceding sentence. Tenant shall, within 5 days after 
demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount available 
thereunder to 100% ofthe initial annual Guaranteed Rent. Notwithstanding anything to the contrary set 
forth in this Sublease, including, but not limited to, the foregoing provisions of this Article, in addition to 
all rights granted to Landlord pursuant to the provisions of the Sublease, if this Sublease and the Term 
shall expire and come to an end as provided in Article XIX, or by or under any summary proceeding, or 
any other action or proceeding, or if Landlord shall re-enter the Premises as provided in Article XIX, or 
by or under any summary proceeding or any other action or proceeding. Landlord, in addition to all rights 
and remedies which Landlord may have under this Sublease or at law, shall have the right to require the 
Bank to make payment to Landlord ofthe entire sum of 100% ofthe initial annual Guaranteed Rent or the 
undrawn portion thereof, as the case may be, represented by the Letter of Credit, which sum shall be held 
by Landlord as a Performance Guaranty in the same manner as if said sum had been deposited with 
Landlord pursuant to the provisions of Section 26.01(b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
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Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Performance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitled to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default, 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant ofthe terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part ofthe Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of 100% ofthe initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obhgations under 
this Sublease as security shall be retumed to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all ofthe terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released firom all 
liability for the retum of such security; Tenant agrees to look solely to the transferee for the return of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 
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Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVn. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by either party shall not be construed as a waiver of a subsequent breach ofthe same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render urmecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so stales. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant conceming the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, constme, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 

regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or (he Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION; USE OF PRONOUNS: AUTHORIZATION. Nothing 
contained herein shall be deemed or constmed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute diis Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, sti-ictly in relation to 
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the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, Unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
ofthe public enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period ofthe delay, and performance of any such obligation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of funds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days ofthe first occurrence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27,05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or other instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, retum receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for example), (d) personal delivery or (e) any other overnight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such olher parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on the 3' day after deposit for notices sent under (a) and (b) above, on the V* day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, limit or modify Landlord's service of any notice, statement, 
demand or other communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law 
of hke import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
construe or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 
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Section 27.07 BROKER'S COMMISSION. Each party represents and wan-ants to the other 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
Sublease, and each party agrees to indemnify the other and hold it harmless from all liabilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in cormection with this Sublease. 
Such indemnity shall survive the termination hereof. Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof. 

Secfion 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements reflecting its financial condition as of a date 
within the last 12 months as an inducement to Landlord to enter into this Sublease, and Tenant hereby 

. represents and warrants that its financial condition and credit rating have not materially changed since the 
date of tiiose statements and reports. Upon Landlord's written request. Tenant shall promptly fumish 
Landlord, from time to time, but not more frequentiy than once in any Lease Year, with financial statements 
reflecting Tenant's then current financial condition. Landlord shall treat such financial statements, credit 
reports and information provided lo it confidentially, and shall not disclose them except to Landlord's 
lenders or otherwise as reasonably necessary for the operation of the Terminal or administration of 
Landlord's business or unless disclosure is required by any judicial or administrative order or ruling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession ofthe Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded fi-om the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all 
obligations on the part of Landlord accming fi-om and after the date of such transfer, provided that (a) the 
interest ofthe transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area ofthe Premises the aggregate number of square feet of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the fi-ont 
and rear width thereof, fi-om the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center ofthe demising partition; and (b) with respect to the depth thereof, from the fi-ont of the lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior construction or equipment. 
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Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws ofthe State of New York (collectively, "Late 
Interest") from the date due until paid, unless othenvise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as ofthe relevant date of determination under this Sublease. If The Wall Street Journal 
ceases lo publish such an average prime rale, the rate shall be the prime rale established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member ofthe 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rale, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees fi'om the concession program in the Terminal 
received by Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because ofthe execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of tiiis Sublease 
lo Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the retum of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations ofthe parties hereunder are perfoimable in 
Queens County, New York. This Sublease shall be governed by and constmed under and in accordance 
with laws of the State of New York except where any state law shall be preempted by any rules, laws or 
regulations ofthe govemment ofthe United States of America and all agencies thereof. If any provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
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enforceable to the full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to 
obtain specific performance of any and all covenants or obligations ofthe other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which 
cannot be ascertained to have been fully performed prior to the end ofthe Term or any earlier termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or Uie hke entered into by 
Tenant with such persons and/or entities with respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is ofthe essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fully responsible and hable for the observance and compliance by concessionaires, 
franchisees, subtenants and Hcensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, fi-anchisees, subtenants and Hcensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or Ucensee fiilly to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other artangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in tiiis Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in connection with the 
provisions of Articles 3 and 4 in cormection with any contemplated sales, transfers, assignments, 
encumbrances or financing arrangements of Landlord's interest in the Concession Area Lease or in 
connection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
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other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after v*Titten demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon, Tenant shall be responsible for 
compliance with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 et seg.) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as apphcable), any notices alleging violation ofthe ADA relating to any portion ofthe Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any govemmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity lo cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord, American, the Authority and the City 
of New York from all injury, loss or damage to any Person or property occasioned by Landlord's 
completion of any necessary tasks to ensure compliance with this Section, except to the extent such 
loss or damage is the result ofthe gross negligence or willful misconduct of Landlord, American or 
the City of New York. Tenant shall reimburse Landlord for any and all actual costs plus an 
administrative fee equal to fifteen (15%) percent of such costs incurred in completing such necessary 
tasks to ensure Tenant's comphance with this Section, including, but not limited to, reasonable attorneys' 
and consultants' fees and disbursements and costs of corrective measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
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providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that ifshall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited lo, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to^ the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action, Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Title VI ofthe Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Govemment or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use ofthe Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
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Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (lo be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of snike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due lo the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension. Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be relieved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwithstanding anything to the contrary contained in this 
Sublease, a default of Tenant's obligations under the provisions of any other lease with Landlord covering 
any other concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, 
entitling Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
INTENTIONALLY DELETED. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with, and as set forth on. Exhibit J. 
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Section 27.30 PREPAID TELEPHONE CALLING CARD SERVICES. It is expressly 
agreed to hy Landlord and Tenant that Tenant's prices for prepaid telephone calling card services shall not 
at any time exceed the prices that Tenant is charged for such business services from its vendors. Tenant 
understands and agrees that such prepaid telephone calling card services shall only be provided through 
Authority approved vendors. Tenant shall pay directiy lo the Authority approved vendors any and all sums 
paid to, received by, or otherwise derived by Tenant from such prepaid telephone calling card services, 
which sums are subject to the terms of agreements between the Authority and the relevant vendor. 
Notwithstanding anything lo the contrary contained in this Sublease, since all sums paid to, received by or 
otherwise derived by Tenant for such prepaid telephone calling card services are required to be paid by 
Tenant to the Authority approved vendors. 

fN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 
have executed this Sublease as of the day and year first above written. 

TENANT: 

TRAVELEX CURRENCY SERVICES, INC., 
a Delaware corporation 

Print Name: ̂ >M^V^ vAat^Tf-fi*M^^a.Y 

Title: vJ<CC 9<i.-g^\^t^< 

ATTEST: 

LANDLORD 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

By: ( L M ( H . ^Of̂ ĵu4uff]̂ y 

Print Name: /Ifi/Oojd U. ]K\pjfiiie^\A^ Cfe, 

Title: A^^T. V. K B 6eQft\^itjU 

'̂ /^oiO A.JCu :2^K) 

Print Name: 

Title: l\if '̂ec^^>it, O p ^ / a h-'^/J 
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EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

THIS AGREEMENT SHALL NOT BE BINDING VPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Pemiit No. AYD-476 
Consent to Sublease No. 
John F, Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a (corporation/partnership/limited liability 
company) organized and existing under the laws ofthe State of with an office and place of business at 

, whose representative is , and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH. That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy Intemational Airport ("Airport") for 
certain passenger terminal facihties ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHERJEAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facihties and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Pemiittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, Ihe Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the PemiJt require the Permittee to enter into an 
agreement with a third party uruelated to the Permittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms of the Airhne Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

1 
1841S62v4 
JFKyTravelex 



WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual agreements herein contained, the 
Port Authority, the Pemiittee and the Sublessee hereby agree effective as ofthe Effective Date, as follows; 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease shall 
terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the date 
of expiration or earher termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination ofthe Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on demand 
ofthe Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee from the 
Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such payment shall 
relieve the Permittee from any obligation under the Permit or under this Consent but all such payments shall be 
credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may determine for each 
payment or part thereof, in accordance with the provisions of the Pemiit, Concession Lease and the Airline Lease 
and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a consent to 
nor shall they create an inference or implication that there has been consent to any enlargement, diminishment, 
impairment, variation or change in the rights, powers and privileges granted to the Airline under the Airline Lease or 
to the Permittee under the Permit, nor any limitation, diminishment, modification, change or impairment of any of 
the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or Permit, nor consent to the 
granting or confening of any rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not 
granted to the Airline under the Airline Lease and (o the Permittee under the Pemiit. Neither this Consent nor 
anything contained herein, nor any termination ofthe Sublease, shall affect, impair, diminish, or change any ofthe 
duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on the 
Permittee under the Permit nor constitute or be deemed to constitute a release of the Airline or the Permittee, 
respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an agreement 
between the Permittee and the Sublessee with respect lo the various matters set forth therein. Neither this Consent 
nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the Permittee 
that the provisions of the Sublease shall apply and pertain as between them, it being understood that the terms, 
provisions, covenants, conditions and agreements of the Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those of the Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those ofthe Permit, the terms ofthe Airline Lease, or ofthe Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention of any consent or approval ofthe Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafier grant its consent or approval thereto or that the subject matter as to which the consent or 
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approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlUng, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those imposing obligations on the Sublessee 
with respect to laws, mIes, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, tide to property, the right to assign 
(by operation of law or otherwise) the Sublessee' s interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee' s monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. TTie Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent ofthe Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy of 
the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions ofthe 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a waiver 
of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or other 
agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment ofthe Permit or the Sublease or of any rights under any ofthe foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days' 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity ofthe notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fiimish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will comply 
with all laws, govemmental rules, regulations and orders now or at any time during the term ofthe Sublease which 
as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its use 
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and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with govemmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
properly. Such provision is not to be constrjed as a submission by the Port Authority- to the applica:ion lo itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required, under this Consent when due to the Poit Authority, or if 
any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations ofthe Sublessee 
under this Consent. In the event that any late charge imposed pursuant lo this Paragraph shall exceed a legal 

. maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee' s capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount ofthe Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part ofthe 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligations ofthe Airline under the Airline Lease or ofthe Permittee 
under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the Permit.' 
In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse the Port Authority 
for its costs and expenses including attomeys' fees and other legal expenses incurred in connection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arising out of a breach or default of any term or provision of this Consent by the 
Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by 
the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent ofthe Sublessee, or out of any 
other acts or omissions of the Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
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operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify die City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the Sublessee in 
its own name as insured and including the Port Authority as additional insured shall maintain and pay the premiums 
during the term of the Sublease on a policy or policies of Commercial General Liability insurance, including 
premises operations, products liabihty, liquor liability, and completed operations and covering bodily injury, 
including death, and property damage liability, none ofthe foregoing to contain care, custody or control exclusions, 
and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of insurance shall 
also provide or contain an endorsement providing that the protections afforded the Sublessee thereunder with respect 
to any claim or action against the Sublessee by a third person shall pertain and apply with like effect with respect to 
any claim or action against the Sublessee by the Port Authority, and with respect to any claim or action against the 
Port Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder as 
additional insured. The said policy or policies of insurance shall also provide or contain a contractual liability 
endorsement covering the obligafions assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 

Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any ofthe foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all such insurance in accordance with all terms and provisions hereof. 

(b) All insurance coverages and pohcies required imder this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from lime to time during the term of the 
consent hereunder. The Port Authority may, at any sucli time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each ofthe policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy ofthe 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govenunental nature ofthe Port Authority or the provisions of any statutes respecting suits 
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against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 
hereunder. If the Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
the Port Authority. 

15. Witliout limiting the generality of the provisions of this Consent, the terms, provisions, conditions and 
agreements ofthe Airline Lease shall, in all respects, be controlling, effective and determinative and to the extent 
that any provisions of the Sublease are contrary to, confiict with or are inconsistent with the Airline Lease or this 
Consent then such provisions ofthe Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation of 
the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attonmient by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee ofthe Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession-
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitafion the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions of the Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the cost of 
utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, ail in accordance with 
the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that the Airline shall 
not charge to the Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or pennitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party shall he in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or ceitified mail. Such designated officer or representative of the Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
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an office within the Port of New York District and an officer or representative whose regularplace of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws of the 
State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or employee 
of the Port Authority, the Airline or the Permittee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or attempted execution or because of any breach or alleged 
breach thereof. 

[N 'ote: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as ofthe 
date Tenant is delivered possession ofthe Premises. American is obligated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initiai construction ofthe Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessaiy to remediate or remove the 
same. 

B. The term "Americanos Work" shall mean American's total responsibihty for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quahty and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant*s Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

II. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constmcted and installed to comply with all ofthe requirements set forth in the Tenant Constmction Review 
Manual, the Design Guidelines, tiie Alteration Application, the TAA Process and with all ofthe requirements 
set forth in other various documents and requirements of the Authority pertaining to Tenant's construction 
within the Terminal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
when the context requires, hereinafter be collectively referred to as "Tenant's Construction 
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Requirements". 

B. The design, fabrication, constmction and installation of Tenant's Work must comply with 

each ofthe following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All applicable standards of the American Insurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as ofthe date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial construction ofthe Premises, any and all elective Refurbishments and any 
and all Refurbishments required of Tenant by Landlord or American under the applicable provisions ofthe 
Sublease shall be performed in accordance with all of the requirements set forth in this Exhibit D and the 
most current editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
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public; (iii) that all contractors and subcontractors comply strictly with all ofthe applicable provisions ofthe 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Constmction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 

Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

III. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defined to mean the subflooring, ceiling structure, demising walls, utilities infrastructure 
and other base building improvements, stmctures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
dehvery of portions of the Concession Area designated for concession activities including the Premises, in 
"shell condition". "Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, 
demising studs and walls, and utihty services (conduits, hnes, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines ofthe Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the 
telephone communications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be limited to the following; 

1. A basic building in "shell condition" for the Premises (for in-line concession facility 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any finished walls or wall coverings, finished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended general concessions uses of the Premises, 
as more fully detailed on the utilities matrix ("Utilities Matrix") attached as. an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 
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3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications, 

IV. TENANT'S WORX. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for Ihe Premises in 
accordance with the provisions of the Tenant's Construction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Concepmal Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days from the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; 
identification of any proposed stmctural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected CeilinR Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations ofthe Premises visible to the 
public, storefront details illustrating architectural compatibility with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of furniture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 
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C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
hcensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and retum grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of constmction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fire alarm systems and locafion of addressable smoke detectors, duct/smoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Constmction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access 
control system (if applicable); paging system (if applicable); cable access television system (if applicable); 
and master clock system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
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police, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's 
Constmction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications lo Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's construction and occupancy of the 
Premises, and the payment of any fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval ofthe Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary applications, provide all necessary information, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Constmction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Construction Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines, 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain 
the Architect's/Engineer's New York Seal on two (2) sets of final constmcfion drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy ofthe Premises. Tenant's contractor(s) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than 90 days after completion ofthe 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Tenant's 
Construction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate constmcfion deposits of a minimum of $10,000.00 each will be required from both 
Tenant and from Tenant's general confractor and neither shall be released by Landlord to Tenant or Tenant's 
general contractor until after satisfactory completion of all requirements of this Exhibit D and the documents 

6 
!841g62v4 
JFK/Travelex 



referenced herein, approval by both Landlord's American's and the Authority's on-site construction 
supervision personnel specifying that all of Tenant's Work has been completed and accepted by Landlord, 
American and the Authority, proper completion of any and all punch hst items and acceptance thereof by 
Landlord and delivery to Landlord of all ofthe constmcfion close-out documents required under this Sublease 
and acceptance and approval thereof by Landlord. 

M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and complefing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the constmction periods. Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable mIes and regulations and apphcable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment,, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises constmcfion, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmcfion debris is removed from the constmcfion site daily, and that the 
site is neat and clean at all fimes. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construcfion Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection ofthe Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

0, Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outhned in the 
Sublease. 

P. Constmction Costs: 

(i) As part of Tenant's Work and the construction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement ofthe total constmction costs 
which it has certified as correct with all supporting documents required by Landlord 
as specified in the applicable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the construction, modification or 
renovation of the Premises. In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properly all construction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the vahdity and reasonableness of 
said construction costs, including all documents of Tenant who shall make all 
constmction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 

7 
1841862v4 
JFK/Travelex 



Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the ability to 
communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAY.ABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary construction barricade along 
the storefront area leaseline in a design, material and location approved by Landlord 
if Tenant fails to install such temporary construction barricade prior to the 
commencement of any of Tenant's Work in the Premises. If Landlord installs such 
a barricade, Tenant shall reimburse Landlord therefor as Additional Rent an amount 
which will be computed al the rale of $150.00 per lineal foot ofthe barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to 
remove such barricade to an appropriate disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use of 
the dumpster, with respect to all construction debris and trash required lo be 
removed fi-om the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such initial fee is estimated lo be at the rale of 
$1.50 per square foot of Floor Area in the Premises and checks are payable to 
"American Airlines, Inc." but delivered to Landlord's on-site tenant coordinator. If 
American incurs costs greater than such estimated rate. Tenant shall reimburse 
American within twenty (20) days of demand for any such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, other airhnes, olher 
subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required lo protect the Terminal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers of any of them from any and all claims arising from or in connection with the death of or accident, 
injury, loss or damage whatsoever caused lo any natural person or to the property of any person or entity 
arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
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Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Constmction Requirements for the 
performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and /\jnerican's objective to provide high customer service and 
optimization of financial retum. The Authority's street pricing policy requires that prices charged al the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport to price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-aiiport operations, 
the pricing policy requires that the prices of duly free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastem United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing policy 
also requires vendors lo post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to olher stores in the region. Landlord requires strict adherence to 
the Authority's sfreel pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time lo lime. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 
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any locations which do not have multiple independent competitive sources and operators) in 
the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time; To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable estabUshments in such locations within the- Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelfies to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 

, if Landlord so desires, may select 5 establishments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established, Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing policy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 ofthe Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-for-
profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to delivery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

M/W/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Currently, to qualify as a DBE, the firm must be a small business concern 
whose average armua! receipts for the preceding 3 fiscal years does not exceed 530,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who ovm it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine eligibility for certification. The DBE may, if other 
qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Viemam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust 
Territories ofthe Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or communily identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe slock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WEE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent ofthe stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Olher individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Viemam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as MAVDBE, the Authority, as 
part of the certification process, will determine whether the individual is, socially or economically 
disadvantaged under the criteria established by the Federal Govemment. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than hy virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
MAV/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer believes should be certified as a M/W/DBE, that firm shall subrm't to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Authority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9P''^ Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 
certification shall only be made in writing over the name ofthe General Manager in charge of the.Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Dale: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an 
aggregate of $ D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented 
to us at the office of our New York City Branch, now located at E , E on or 
before the expiration set forth below or future expiration date as indicated below. Our obligation under 
this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT is the individual obligation of the 
Bank, in no way contingent upon reimbursement with respect thereto, or upon our ability to perfect any 
lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C 
dated , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY 

LETTER OF CREDIT are permitted. Drafts must be accompanied by a statement from an authorized 
representative of Westfield Concession Management, Inc., or its designee, that A 
_has not performed certain terms, conditions or covenants contained in the Sublease dated 

, 200_, by and between Westfield Concession Management, Inc. and 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of 
business on F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT shall be automatically extended without amendment for additional periods of one (1) year from 
the present or each future expiration date unless we have notified you in writing not less than sixty (60) 
days before such date that we elect not to extend this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT for such additional period, such notice to be sent by registered or certified mail to you at the 
address herein. Upon receipt by you of such notice you may draw on us at sight for the balance 
remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS 
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS 
(1993 REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
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LEGEND; 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: FNSERTLOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E; INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) ofthe 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
govemment contracts adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each construction trade to be used on the 
construction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Conti-actor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all construction work are as follows: (1) Minority 
participation: Minority, except laborers-30%; Minority, Iaborers~40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are applicable to all the Contractor's constmction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length ofthe contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation of the 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
construction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number of the subcontractor; employer identification number; estimated 
starting and completion dates of the subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Retum, U.S. Treasury Department Form 
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941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion ofthe 
construction work involving any construction trade, it shall physically include in each subcontract in 
excess of 510,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obhgations hereunder 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation ofthe Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following; 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
constmction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record ofthe organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
referred back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
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Contractor may have taken, 

(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not referred to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above, 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
ofthe policy with all management personnel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of apphcations for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 
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(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3, 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided lo assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female constmction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors arc encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits ofthe program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and pan provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

(i) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is undemtilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Govemment contracts pursuant lo Executive Order 11246. 
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(m) The Contractor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof. 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines established or which may be established by the Authority. 

PART II MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other construction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifty-one percent owmed by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) ofthe total dollar value of 
the construction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
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include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective constmction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of ehgible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity ofthe Authority. If the Contractor wishes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is ehgible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge ofthe Economic Development Department/Business and Job Opportunity 
ofthe Authority. The determination ofthe Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perform, or 
any other performance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods from raw materials or substantially alter them before resale) are counted dollar 
for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perform constmction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all construction work On the Premises, including without limitation, 
the Section 2B Work.. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Aiiport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background ofthe LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, hmit, diminish or modify any of the obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit L 
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EXHIBIT K 

PERFORiMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard. For all other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
applicable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any otherremedies available to Landlord under this Sublease, at law or 
in equity, including, but not limited to, the liquidated damages provisions set forth in Article VII. The 
Performance Standards and the Minimum Performance Standards are subject lo change from time to lime 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy, Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fines identified herein until strict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not limited lo, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure lo comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 
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First Violation: $150.00/day until corrected. 

Second Violation: S250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be S750.OO and on the fifth 
violation, the daily fine assessed will be 31,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service OuaHtv: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quality and in brand-new condition al all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if al a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off* products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quahty merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: SI50.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 
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Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to fully service and meet the 
needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the 
store and the first name ofthe person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges al all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ID badge be worn at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a manner detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptly and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airhnes, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, olher concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 

8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
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the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be S750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive manner and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and furniture) shall be maintained in good condition and repair at all 
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times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be 
conducled or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from mbbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all applicable rules, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from time to time by govemmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside ofthe Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: Sl50.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Additional Performance Standards for Food & Beverage Concessions Only; 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 
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3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constmcted so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutlery and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterilized on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily,* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolhng 12 month period: 

First Violation: $I50.00/day until corrected. 

Second Violation: $250,00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) / 

On the d o day of VliXXjQj^ in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared jLVt>^ . ^ C M , [ \ U , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(8)f whose name(5^ is (are) subscribed to the within instrument and acknowledged to me 
that4»^/she/tb«y executed the same in hrs/her/thcir capacity(tes), and that by h«/her/the«^ 
signature(^ on the instrument, the individual(s); or the person upon behalf of |;̂ 'hA;h the 
individual(i) acted, executed the instrument. .ahu^s^ 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

FOR WESTFIELD CONCESSION MANAGEMENT,, INC. 
^^\-.".c ,vj. trcivvarGG 

Jl/J/dm//? ^ ' '•'•'̂ ''̂  C^^''*^' 2^3^^ of New York 

) ss. Qualified in \<r^^^S^Co(M^ 
) Commission Expires_jU( ^^^6 S. &-ia//f̂  

On the Iff day of / to^ U S/ in the year 2005, before me, the undersigned, a 
state, personally appeared fit m i d I. MAJj^j'SdOO^ J^. Notary Public in and for said 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the persop-iipon behalf of which the 
individual(s) acted, executed the instrument. ( J J ' / 

otariSseal and stamp) 

iVER 
•'• • i S e a l 

•jfiry V 

f̂r r(i!:«20, 2006 V 



FOR SUBLESSEE 

STATE OF A W > V^;.^ ) 

COUNTY OF Q l M c ^ ^ ) 

M 
On the / / day of A ^ t ^ ' f in the year 2005, before me, the undersigned, a 

Notary Public in and for said state, personally appeared 7 " ^ 1/;gf fyio/rhfti n^a^^ , 
personally known to me or proved to me on the basis of satisfactory evidence "to be the 
individual(s) whose name(s) is (are) subscribed lo the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument, r\ . * 

(notarial seal and stamp) 
PALLAVl PATEL 

FOR AMERICAN AIRLINES, ING?tary PubHc State of New Yorti 
' No. 01PA507338O 

Qualified in Queens y ^ n Z i -
Commission Expires February 24. ^ - ^ Q - f 

STATE OF 

COUNTY OF 

: ^ ;^a^ 
o^rr^r^i" ) 

) 
) ss. 

a. 
On the 9-3 day of ^^rTin the year 2005, before me, the undersigned, a 

'ersonally appeared L ^ u r ^ ^ -fî  & i ^ O ^ { \ r ^ Notary Public in and for said statej 
personally known to me or proved to me on the basis of satisfactory evidence to 5e the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person uponbehalf of which the 
individual(s) acted, executed the instrument. / / ^ - - / 

(notarial seal and stamp) 

-V- Hi ' . . : N" n^ui.' 
Nuljiy I'UUIIL. ^tdlc 01 l o j i 

Mf ConwuuHM) Upires 10-29-08 



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

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

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Permit No. AYD-476 
Consent Agreement No. AYD-509 
Supplement No. 1 
John F. Kennedy International Airport 

THIS SUPPLEMENTAL AGREEMENT, effective as of November 15, 2011 (the 
"Effective Date"), by and among THE PORT AUTHORITY OF NEW YORK AND NEW 
JERSEY (hereinafter called the "Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC, a Delaware lunited liability company (hereinafter called the 
"Permittee") and THE SWATCH GROUP (U.S.) INC., a Delaware corporation (hereinafter 
called the "Sublessee") and consented to by AMERICAN AIRLINES, INC. (hereinafter called 
"Airline"). 

WITNESSETH, That: 

WHEREAS, heretofore and as of April 28, 2005 the Port Authority, the Permittee 
and the Sublessee entered into a consent agreement (the "Consent Agreemenf) pursuant to 
which the Port Authority granted its consent to the Sublease (as such term is defined in the 
Consent); and ' 

WHEREAS, the Permittee and the Sublessee have requested the consent of the 
Port Authority to a proposed First Amendment and Extension Agreement, made as of November 
15, 2011, providing, among other things, for an extension of the term of the Sublease and 
amending it in certain other respects, a copy of which is attached hereto and made a part hereof 
(the "First Sublease Amendment"); 

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

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

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



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

4. The Permittee and the Sublessee hereto hereby waive their respective right 
to trial by jury in any action or summary proceeding that may hereafter be instituted by the Port 
Authority against any of them in respect of this Agreement, use or occupancy of the Space (as 
defined in the Consent Agreement), or in any action that may be brought by the Port Authority to 
recover fees, damages, or other sums payable under this Agreement or to enforce any remedy 
under law or in equity in any way connected therewith. No other party hereto shall interpose any 
claims as counterclaims in any action or summary proceeding for non-payment of fees/rent 
which may be brought by the Port Authority unless such claims would be deemed waived if not 
so interposed. 

5. (a) If the Sublessee shall fail to pay any amount required under the 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late 
charge period. There shall be twenty-four (24) late charge periods during each calendar year; 
each late charge period shall be for a period of at least fifteen (15) calendar days except one late 
charge period each calendar year may be for a period of less than fifteen (15) (but not less than 
thirteen (13)) calendar days. Without limiting the generality of the foregoing, late charge periods 
in the case of amounts found to have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge period following the date the unpaid 
amount should have been paid under the Consent. Each late charge shall be payable inmiediately 
upon demand made at any fime therefor by the Port Authority. No acceptance by the Port 
Authority of payment of any unpaid amount or of any unpaid late charge amount shall be 
deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in 
this paragraph is intended to, or shallbe deemed to, affect, alter, modify or diminish in any way 
(i) any rights of the Port Authority imder the Consent, including without limitation under 
paragraph 7 hereof or (ii) any obligations of the Sublessee under the Consent. In the event that 
any late charge imposed pursuant to this Paragraph shall exceed a legal maximum appHcable to 
such late charges, then, in such event, each such late charge payable under the Consent shall be 
payable instead at such legal maximum. 



(b) In the event that upon conducting an examination and audit as described in 
this paragraph the Port Authority determines that unpaid amounts are due to the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 
pay to the Port Authority a service charge in the amount equal to five percent (5%) of the Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority 
by the Sublessee under the Consent or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver of the 
right of the Port Authority of payment of any late charge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part of the fees to be paid. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under the Consent, including, without limitation, the Port Authority's rights to 
revoke the Consent or (ii) any obligations of the Sublessee under the Consent. 

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

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

7. Labor Harmonv at the Airport 

(a) General. In connection with its operations at the Airport under the 
Consent Agreement, the Lessee and the Sublessee shall serve the public interest by promoting 
labor harmony, it being acknowledged that strikes, picketing, or boycotts may disrupt the 
efficient operation of the Terminal. The Sublessee recognizes the essential benefit to have 



confinued and full operation of the Airport as a whole and the Terminal as a transportation 
center. The Sublessee shall immediately give oral notice to the Port Authority (to be followed 
reasonably promptly by written notices and reports) of any and all impending or existing labor-
related disruptions and the progress thereof 

If any type of strike, picketing, boycott or other labor-related disruption is 
directed against the Sublessee at the .Terminal, or against its operations thereat pursuant to the 
Consent Agreement, which in the opinion of the Port Authority (i) physically interferes with the 
operation of the Airport, the Terminal or the Space, or (ii) physically interferes with public 
access between the Space and any portion of the Terminal or the Airport, or (iii) physically 
interferes with the operations of other operators at the Airport or the Terminal, or (iv) presents a 
danger to the health and safety of users of the Airport or the Terminal, including persons 
employed thereat or members of the public, the Port Authority shall have the right at any time 
during the continuance thereof to take such actions as the Port Authority may deem appropriate 
including, without limitation, revocation of the Consent Agreement. 

(b) Labor peace agreement. The Sublessee represents that, prior to or upon 
entering into this Agreement, it has delivered to the Port Authority evidence of a signed labor 
peace agreement, in the form attached hereto as Exhibit X or. if Exhibit X is inapplicable, a 
written notification from an officer of the Sublessee on the Sublessee's letterhead that no labor 
organization (as defined by 29 U.S.C. Section 152(3)) has sought to represent the employees of 
the Sublessee at the Airport or of the date of such notification. 

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

(d) Applicability of Provision. The provisions of this paragraph 7 shall apply 
to concession operators which employ ten (10) or more persons at the Space. 



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

9. Neither the Commissioners of the Port Authority nor any of them, 
nor any officer, agent or employee thereof, shall be charged personally by the Permittee and the 
Sublessee with any liability or held liable to either of them under any term or condition of this 
Agreement, or because of its execution or attempted execution or because of any breach or 
attempted or alleged breach thereof The Permittee and the Sublessee agree that no 
representations or warranties with respect to this Agreement shall be binding upon the Port 
Authority unless expressed in writing herein. 

10- This Agreement, together with the Consent Agreement (to which 
it is supplementary) constitutes the entire agreement between the Port Authority, the Permittee 
and the Sublessee on the subject matter, and may not be changed, modified, discharged or 
extended except by instrument in writing duly executed on behalf of both the Port Authority, the 
Permittee and the Sublessee. The Permittee and the Sublessee agree that no representations or 
warranties shall be binding upon the Port Authority unless expressed in writing in the Consent 
Agreement or this Agreement. 
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IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

ATTEST 

: lOlT»fe.<>; 

ATTEST: /] 

/ l y ^ Secretary 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
SUPPLEMENTAL AGREEMENT 

AMERICAN AIRLINES, INC. 

THE PORT AUTHORITY OF NEW YORK 
AND J^EW JERSEY 

C1 " l e ) ^ -„,„,, vr- ;V^t—_ ,—a.^^-i:j;:2rPi 

feMV.Ot^ C^ed-)^ 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

intName k m h l i ^ L. i i i ^ ]h^Uf \ . ^ : Print 

(Title) 

(Corporate Seal) 

THE SWATCH GROUP (U.S.), INC. 

By. 
Print Name:_ 

Title: VP President 

^U4^=i . .PA^ 

• Vioe President 
Title: Corporate real EstafeggJOgnt 

<w 

l^t'-HCyPoft'AuUi6rlty.:Us'e'Ohlv:¥Z1^4-ii 
Approval as to 

Terms: w 
Approval as to 

Form: 

vV 
G/Sim MG/Mmw 



FIRST AMENDMENT AND EXTENSION AGREEMENT 

THIS FIRST AMENDMENT AND EXTENSION AGREEMENT ("A m en dm en f ) is made and 
entered into as of this j^'**^day of N ^ e A W g . . 2011, by and between WESTFIELD 
CONCESSION MANAGEMENT, LLC, a Delaware limited liability company ("Landlord"), and 
THE SWATCH GROUP (U.S.) INC., a Delaware corporation, whose principal place of business is 
located at 1200 Harbor Boulevard, 7"' Floor, Weehawkcn, New Jersey 07086 ("Tenant"). 

WHEREAS, by written sublease dated April 28, 2005 ("Sublease") Landlord did sublease unto 
Tenant approximately 498 square feet of space known as Space No. C-12 ("Premises") in Terminal 8 
("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"); and 

WHEREAS, the Sublease will expire at the close of business on January 11, 2012, and the parties 
hereto mutually desire to extend the Term of the Sublease and to amend and supplement said 
Sublease as hereinafter provided; and 

WHEREAS, the following terms and provisions contained in this Amendment will be applicable 
during the Extended Term (as hereinafter defined); 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, the 
parties do hereby agree as follows: 

1. Term. The Term of this Sublease is hereby extended for an additional period of five (5) years 
and four (4) months commencing January 12,2012 and expiring May 31,2017 ("Extended Term"). 

2. Guaranteed Rent and Percentage Rent. (A) Item (2) of the Data Sheet to the Sublease, 
"Section 2.01 Minimum Annual Guaranteed Rent", and Item (3) of the Data Sheet to the Sublease, 
"Section 2.02 Percentage Rent", are hereby deleted in their entirety and replaced with the following: 

"(2) Section 2.01 Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 2.02 
Percentage Rent ("Percentage Rent"); Tenant shall pay to Landlord the greater of Guaranteed 
Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent.  
 

(B) Effective as of the date (i) Tenant initially reopens for business to the public in the Premises 
following the refurbishment detailed in Paragraph 8 below, or (ii) March 22, 2012, whichever is the 
earlier to occur (such date being hereinafter referred to as the "New Latest Rental Commencement 
Date"), Item (2) of the Data Sheet to the Sublease, "Section 2.01 Minimum Annua! Guaranteed Rent 
("Guaranteed Rent") and Section 2.02 Percentage Rent ("Percentage Rent")", shall be deleted in its 
eniiret)' and replaced with the following: 

"Section 2.01 Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 2.02 
Percentage Rent ("Percentage Rent"): Tenant shall pay to Landlord the greater of Guaranteed 
Rent or Percentage Rent as follows: 

Exemption (2.a.)



(i) Guaranteed Rent:  
 

 

(ii) Percentage Rent.  
 

3. Performance Guaranty.  
 
 

  
 
 
 

 

4. Minimum Annual Guaranteed Rent. Section 2.01 of the Sublease "Minimum Annual 
Guaranteed Rent" is hereby deleted in its entirety and ainended to read as follows: 

"Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior 
demand or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord 
in U.S. currency at the address set forth in the Data Sheet, or such other place as Landlord may 
designate in writing, without any deductions or offsets whatsoever. Should the Rental 
Commencement Date occur on a day other than the fli'st day of a calendar month or this Sublease 
expire or terminate on a day other than the last day of a calendar month, tlien Guaranteed Rent shall 
be prorated on the basis of a thirty (30) day month. Should any Lease Year contain less than twelve 
(12) calendar months, said Guaranteed Rent shall be prorated on the basis of a three hundred sixty-
five (365) day year. Annual adjustments to Tenant's Guaranteed Rent for each Lease Year after 
tlie first Lease Year shall be calculated as follows: Tenant's Guaranteed Rent shall be equal to the 
product of  multiplied by the prior Lease Year's total Effective Rent but 
in no event shall the amount of Tenant's Guaranteed Rent after adjustment on January 1, 2012 be 
equal to less than  and, 
on January 1, 2013 and each January I thereafter, be less than the amount of Tenant's Guaranteed 
Rent on the New Latest Rental Commencement Date. "Effective Rent" shall mean the annual 
aggregate of Guaranteed Rent plus Percentage Rent (based on actual Gross Receipts) required to 
be paid hereunder for the Lease Year." 

5. Percentage Rent. Sections 2.02(a) and 2.02(b) of the Sublease are hereby deleted in their 
entirety and amended to read as follows: 

"(a) Tenant shall also pay for each month of the Term ("Lease Month"), Percentage Rent equal to 
the product of the Percentage Rent Rate times the amount of Tenant's Gross Receipts during such 
Lease Month in accordance with the applicable Percentage Rent Rate as set forth in the Data Sheet, 
such payiTient to be made if Percentage Rent exceeds the monthly installments of Guaranteed Rent 
required to be paid by Tenant to Landlord. Tenant shall pay Percentage Rent to Landlord monthly 
without prior notice or demand within fifteen (15) days after the expiration of each Lease Monti). 
All Percentage Rent payments shall be computed based on all Gross Receipts made during the 
previous Lease Month. 

Exemption (2.a.)

Exemption (2.a.)

Exemption (2.a.)



(b) If, at the end of any Lease Year, the Annual Statement evidences any underreporting of monthly 
Gross Receipts and any monthly installment of Percentage Rent is less than the monthly installment 
of Percentage Rent required to be paid, Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 
27.13) from the date any such amounts were originally due. If, at the end of any Lease Year, the 
Annual Statement evidences any over reporting of monthly Gross Receipts and any monthly 
installment of Percentage Rent paid exceeds the monthly Percentage Rent required to be paid, 
Tenant shall receive a credit equivalent to such excess, which shall be credited by Landlord to the 
next monthly payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end of the 
final Lease Year the Annual Statement evidences any over reporting of monthly Gross Receipts and 
any monthly installment of Percentage Rent paid exceeds the montlily Percentage Rent required to 
be paid for such Lease Month, such excess shall be refunded to Tenant within forty-five (45) days 
after Tenant has vacated the Premises at the conclusion of this Sublease, so long as the Premises are 
in the condition required by this Sublease, ail of Tenant's obligations and liabilities have been 
performed to the satisfaction of Landlord and any other sums due Landlord from Tenant under tliis 
Sublease have been paid in full or Landlord shall be entitled to deduct'such remaining sums due 
from any such excess. Percentage Rent is agreed to be a portion of the consideration for Landlord to 
enter into this Sublease and Landlord expects to supplement Guaranteed Rent and Additional Rent to 
])rovide a fair rental return. Except as otliei-wise specifically permitted by this Sublease, if Tenant 
fails to continuously operate its business or keep the required hours of operation or vacates the 
Premises prior to the expiration of the Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as 
a non-curable, material default and breach by Tenant and Landlord shall be entitled to all remedies 
provided hereunder or at law." 

6. Business Statistics Reports. Section 3.04 of die Sublease "Business Statistics Reports" is 
hereby amended by tlie addition of the following at the end of such section: 

"For all purposes of the Sublease, the term "Enplaned Passengers" means any passenger 
determined by American to have boarded an aircraft at die Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, from international flights who are restricted 
from access to the Concession Area." 

7. Labor Harmony. Eftective as of January 12, 2012, Section 27.26 of the Sublease "Labor 
Harmony" is hereby amended by inserting the following: 

"(a) Labor Peace Agreement. Tenant represents that, prior to January 12, 
2012, it has delivered to Landlord evidence of a signed labor peace agreement, in the form 
attached hereto as Exhibit X, or in the event Exhibit X is inapplicable, then a signed officer's 
certification to such effect in the form required by the Authority. 

(b) Employee Retention. If Tenant's concession at the Premises is of the 
same type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately 
preceding concession operator at the Premises (the "Predecessor Concession"), Tenant agrees to 
offer continued employment for a minimum period of ninety (90) days, unless there is just cause 
10 terminate employrnent sooner, to employees of the Predecessor Concession who have been or 
will be displaced by cessation of the operations of the Predecessor Concession and who wish to 
work for Tenant at the Premises. The foregoing requirement shall be subject to Tenant's 
commercially reasonable determination that fewer employees are required at the Premises than 
were required by the Predecessor Concession; provided, however, tliat Tenant shall retain such 



staff that is deemed commercially reasonable on the basis of seniority with the Predecessor 
Concession at the Premises. The Authority shall have the right to demand from Tenant 
documentation of the name, date of hire, and employment occupation classification of all 
employees covered by this provision. In the event the Tenant fails to comply with this provision, 
the Authority has the right at any time during the continuance thereof to take such actions as the 
Authority may deem appropriate including, without limitation, termination of this Sublease. 

(c) Applicabilitv of Provision. The requirement to provide evidence of a 
signed labor peace agreement in the form of Exhibit X and participate in the employee retention 
program as set forth above in this Section 27.26 shall apply to concession operators which employ 
ten (10) or more persons at the Premises." 

8. Tenant's Certification. The Sublease is hereby amended by the addition of the following 
new Section 27.30: 

"Section 27.30 TENANT'S CERTIFICATION: Tenant hereby represents and warrants to 
Landlord that Tenant is not, and shall not become, a person or entity with whom Landlord is 
restricted from doing business under the regulations of the Office of Foreign Asset Control 
("OFAC") of the United States Department of the Treasury (including, but not limited to, those 
named on OFAC's Specially Designated and Blocked Persons list) or under any statute, executive 
order (including, but not limited to, the September 24, 2001 Executive Order Blocking Property 
and Prohibiting Transactions With Persons Who Commit, Threaten To Commit or Support 
Terrorism), or other governmental action and is not and shall not engage in any dealings or 
transactions or be otherwise associated with such persons or entities. Tenant acknowledges that 
Landlord is executing this Sublease in reliance on the foregoing representations and warranties 
and that such representations and warranties are a material element of the consideration inducing 
Landlord to enter into and execute this Sublease. In the event of any breach of the foregoing 
representations and warranties by Tenant, Landlord shall have the right, in addition to any other 
remedies provided under this Sublease or at law, to immediately tenninate this Sublease upon 
written notice to Tenant. In the event of any such termination by Landlord, Tenant shall, 
immediately on receipt of Landlord's termination notice, close the Premises for business and 
surrender possession of the Premises to Landlord without Landlord resorting to any other legal 
process." 

9. Refurbishment To The Premises. All improvements to the Premises, including a complete 
renovation of the Premises per the new Swatch prototypical design (collectively, the "Tenant's 
Work") shall be made as set forth in Exhibit D and shall be otherwise in compliance with the 
Alteration Application. Tenant shall install tlie Fixed Improvements and Operating Equipment on 
or before the New Latest Rental Commencement Date so that the Premises will provide attractive, 
well-designed facilities that promote the display and sale of merchandise, products and/or services 
and present a positive image to the public. Each of the parties hereto shall perform the obligations 
imposed upon such party in Exhibit D of the Sublease at the times and in tlie manner provided. It is 
understood and agreed by Tenant that any non-material changes from any plans and specifications 
covering American's Work (if any), as described in Exhibit D, shall not affect or invalidate this 
Amendment or the Sublease. Not\vithstanding anything to the contrary contained in the Sublease, 
this Amendment or Exhibit D, Tenant hereby agrees and ackJiowledges that Tenant is currently in 
possession of the Premises, Tenant is accepting the Premises in its then existing "AS IS" "WHERE 
LOCATED'* condition and Tenant acknowledges: (a) that Tenant shall have inspected the Premises 
and shall be fully aware of the condition of the Premises as of the date Tenant commences Tenant's 
Work and the suitability thereof for Tenant's permitted use or the conduct of Tenant's business; (b) 
lliat neither Landlord, American nor the Authority shall have the obligation to improve or alter the 
Premises foi' the benefit of Tenant; and (c) that Tenant shall assume all risks in connection 
therewith widiout representation or warranty by Landlord, American or the Authority, express or 



implied, in fact or by law, on the part of Landlord, American and the Authority and without 
recourse to Landlord, American and the Authority, 

Tenant's Conceptual Plans (as defined in Section IV.A. of Exhibit D) and Final Drawings (as 
defined in Section IV.C. of Exhibit D) shall also include detailed demolition plans for the 
Premises ("Demolition Plans"), which shall be subject to review and approval by Landlord, 
American and the Authority. Tenant's Demolition Plans shall include details showing all work 
necessary or required to demolish any existing improvements located within the Premises, if any, 
including, but not limited to, removal of ceiling grids, finish materials, storefront, light fixtures, 
partitions (excluding demising partitions adjacent to other concession facilities) and all existing 
utility systems and components that will not be reused to sei-ve the Premises. Tenant shall submit 
its Demolition Plans simultaneously and part of its submission of Tenant's Conceptual Plans and 
Final Drawings. 

Tenant and Landlord hereby agree to the following schedule with respect to the submission by Tenant 
and approval by Landlord of Conceptual Plans, Final Drawings, submission by Tenant of the 
Alteration Application and the commencement/completion of Tenant's Work and re-opening the store 
for business to the public: 

Conceptual 
Plans 
submitted 
by Tenant to 
Landlord 
and 
American 

02/14/H 

Conceptual 
Plans 
approved 
by Landlord 
and 
American 

07/3I/U 

Final 
Drawings 
submitted 
by Tenant 
to 
Landlord 
and 
American 
09/04/11 

Final 
Drawings 
approved 
by 
Landlord 
and 
American 

09/25/11 

Alteration 
Application 
submitted 
by Tenant 
to 
Authority 

IO/09/n 

Alteration 
Application 
issued by 
Authority 

n/20/11 

Tenant to 
commence 
Tenant's 
Work 

01/12/12 

Tenant 
Store 
Re­
opening 
for 
business 
to the 
public 
03/22/12 

Tenant's Work shall be commenced by Tenant on January 12, 2012 and shall be completed on or 
before March 22, 2012. Tenant shall submit its Conceptual Plans and Final Drawings to Landlord 
and American for their review and approval and shall also submit such Final Drawings pursuant to 
the Authority's TAA Process in order to obtain all required Autliority approvals on or before 
November 20, 2011. Except as otherwise provided in Section 27.04 of the Sublease, should Tenant 
be delinquent in the submission of its Conceptual Plans, Final Drawings, Alteration Applications or 
commencement of Tenant's Work in accordance with the schedule set forth above, or fail to complete 
tlie refurbishment to the Premises and reopen for business to the public by March 22, 2012, and such 
failure shall be due to tlie fault of Tenant, the parties agree that it is and will be impracticable and 
extremely difficult to determine tlie actual damages suffered by Landlord. The parties have agreed 
that in order to compensate Landlord for its loss. Tenant shall pay as Additional Rent in tlie fonn of 
liquidated damages and not as a penalty, the amount of (i) One Hundred Fifty Dollars ($150.00) per 
day for each day that Tenant is delinquent in (a) making any such submission of its Conceptual Plans, 
Final Drawings and/or Alteration Applications, and/or (b) timely responding to Authority comments 
or correcting any deficiencies necessaiy to gain an Authority approval, and/or (c) commencing 
Tenant's Work, and (ii) Two Hundred Fifty Dollars ($250.00) per day for each day Tenant delays its 
completion of Tenant's Work and/or reopening of business to the public after and including March 
22, 2012. Notwithstanding the foregoing, should Landlord or American fail to respond to Tenant's 
submission for its Conceptual Plans and/or the Final Drawings in accordance with the schedule set 
forth above, then Tenant shall receive a day for day extension on such schedule and a day for day 
extension on the completion of Tenant's Work and the re-opening of the Premises for business to the 
public and shall not be assessed liquidated damages under this paragraph if and to the extent of any 
such delays so caused directly by Landlord or American. Landlord and Tenant hereby agree that the 



foregoing provisions regarding Alteration Application time frames shall not be contractually 
binding on the Authority, nor result in any liability to the Authority. 

Prior to the commencement of Tenant's Work, Tenant shall operate its business from the Premises 
in accordance with Section 7.02 of the Sublease and shall pay all Rentals due thereunder; 
provided, however. Tenant shall not be required to pay any Guaranteed Rent or contribute to the 
Joint Marketing Fund during the performance of Tenant's Work as set forth herein. 
Notwithstanding anything to the contrary set forth in this Amendment or the Sublease, all other 
items of Additional Rent as otherwise specified in the Sublease shall continue to be due and owing 
during the performance of Tenant's Work. Tenant's obligation to pay Guaranteed Rent to 
Landlord and to contribute to the Joint Marketing Fund shall recommence on the New Latest 
Rental Commencement Date. Notwithstanding the foregoing, in no event shall tlie temporary 
abatement of Guaranteed Rent and contribution to the Joint Marketing Fund set forth herein 
exceed seventy (70) days in the aggregate. 

10. Construction Deposits. Separate construction deposits of a minimum of Ten Thousand 
Dollars ($10,000.00) each will be required from both Tenant and from Tenant's general contractor 
in connection with Tenant's Work as set forth herein and neitlier shall be released by Landlord to 
Tenant or Tenant's general contractor until ninety (90) days after satisfactory completion of all 
requirements of this Amendment, approval by Landlord's, American's and the Authority's on-site 
construction supervision personnel specifying that all of Tenant's Work has been completed and 
accepted by Landlord, American and the Authority, proper completion of any and all punch list 
items and acceptance thereof by Landlord and delivery to Landlord of all of the construction 
close-out documents required under the Sublease and acceptance and approval thereof by 
Landlord. 

11. Exhibit D. Exhibit D attached to the Sublease is hereby deleted in its entirety and replaced 
with Exiiibit D attached hereto. 

12. Exhibit F. Exhibit F attached to the Sublease is hereby deleted in its entirety and replaced 
with Exiiibit F attached hereto. 

13. Binding Agreement. This Amendment shall become binding upon the parties when executed 
by both parties. Tlic terms and provisions hereof shall apply and become effective as an amendment 
to the Sublease as of, on and after tlie date hereof and shall continue in effect until otherwise amended 
by the parties in writing or until the expiration or sooner termination of the Sublease. 

14. Entire Agreement. All terms not expressly defined herein shall have the same meanings as 
ascribed to them in the Sublease. Tliis Amendment sets forth the entire agreement between the 
parties with respect to the matters set foith herein. There have been no additional oral or written 
representations or agreements. Except as amended herein, all of the terms and provisions of the 
Sublease between the parties shall remain in ftill force and effect during the Extended Term. In case 
of any inconsistency between the provisions of tlie Sublease and this Amendment, the later provision 
shall govern and control. 

[SIGNATURES APPEAR ON FOLLOWING PAGE] 



FN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of the day 
and year first above written. 

TENANT: , 

THE SWATCH GROUP (U.S,) INC., 
a Delaware corporation 

By: 

Print Name: O'Meci^A-

Its: v-.f. Cr'o 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

Print Name 
ersohn, Jr. 

Its: SgiEfMy 



EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I, INTRODUCTION AND DEFINITIONS. 

A, American shall have the right to perform the safe removal, encapsulation, enclosure or other 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the date 
Tenant is delivered possession of the Premises. American is obligated under the Concession Area 
Lease to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any 
such pre-existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be 
necessary in order for Tenant to perfonn Tenant's Work. If Tenant encounters any such pre-existing 
Toxic or Hazardous Materials during the perfonnance of Tenant's Work for the initial construction of 
the Premises, Tenant shall immediately notify Landlord and American in writing and provide all 
details related thereto. In no event shall Tenant perfonn any of Tenant's Work that will in any way 
disturb any such Toxic or Hazardous Materials so encountered until American has detennined 
whether it is necessary to remediate or remove the same. 

B. The temi "Tenairt's Work" shall mean Tenant's total responsibility (or any portion thereof) for 
the construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's 
sole cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or 
required to complete the Premises. 

n . GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, 
such approval to be determined in their sole discretion, and shall be designed, fabricated, constructed 
and installed to comply with all of the requirements set forth in the Tenant Constiuction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process and witli all of the 
requirements set forth in other various documents and i^quirements of the Authority pertaining to 
Tenant's construction within the Terminal.-All details and information contained in eitlierthe Tenant 
Construction Review Manual, the Design Guidelines, the Alteration Application, the TAA Process, 
whether appearing on Tenant's Conceptual Plans and Final Drawings or not, shall be considered a 
part of Tenant's Conceptual Plans and Final Drawings and design and constniction requirements. By 
this reference the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process requirements are incorporated herein and made a part of this 
Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the Design 
Guidelines* the Alteration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively refeired to as 'Tenant's Construction Requirements." 

B.. The design, fabrication, construction and installation of Tenant's Work must comply with each of 
the following requirements: 

1. This Exhibit D. 

2. The Design Guidelines, 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 
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5. All applicable laws, ordinances, codes, regulations and the requirements of all federal, state or 
local permitting, building and inspection agencies, including the Authority. 

6. All applicable standards of the American Insurance Association, The National Electric Code 
(latest edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's 
Guide (latest edition), the Authority's, American's and Landlord's insurance carriers, the local 
building codes and regulations and all other agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most stringent requirement 
shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike 
manner and shall be in a good and first-class and usable condition as of the date of completion and 
maintained in such condidon at all times. All materials used in Tenant's Work, Tenant's construction 
of the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade 
and first-class quality. After Tenant's initial construction of the Premises, any and all elective 
Refurbishments and any and all Refurbishments required of Tenant by Landlord or American under 
the applicable provisions of the Sublease shall be perfonned in accordance with all of the 
requirements set forth in this Exhibit D and the most current editions of the Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fixed Improvements and other 
permanent leasehold improvements and Operating Equipment necessary to complete the Premises as 
required to provide the concession services within the Temiinal as provided in the Sublease. Such 
investment shall be subject to the detailed review and approval by Landlord and American as 
provided elsewhere in the Sublease and in the Tenant's Construction Requirements. 

E^ All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subconlractors provide laboTtliat can work in haiiiidiiy'witlf btlfef elements of labor' 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance 
coverage and suretyship reasonably satisfactory to Landlord, American and the Authority for the 
protection of Landlord, American, the Authority and their respective laborers, suppliers, contractors, 
subcontractor and the general public; (iii) that all contractors and subcontractors comply strictly with 
all of tlie applicable provisions of the Authority Lease, the Concession Area Lease, tliis Sublease, this 
Exhibit D, Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, 
the TAA Process; and (iv) for all Fixed Improvements and other permanent leasehold improvements 
to tJie Premises, performance bonds and payment bonds from the Tenant or its general contractor, in 
form and substance satisfactory to Landlord and American, each of which shall name Landlord, 
American and the Authority as an additional obligee and which shall be in the penal sum equal to the 
amount of Tenant's total constiuction contracts and subcontracts. Further, Tenant shall comply and 
shall cause all of its contractors and subcontractors to comply with the Authority's non-discrimination 
and affirmative action provisions contained in Exhibit I and shall require the inclusion of such 
provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

IIL AMERICAN'S WORK. 

A. American's Work to be performed or provided at American's sole cost and expense shall 
be limited to the following: 



1. American shall not have any obligation to improve any portion of the Premises, it being 
expressly understood and agreed to by Tenant that the Premises are being delivered by American 
to Tenant in its then existing "AS IS" "WHERE LOCATED" condition. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminaiy conceptual plans ("Conceptual Plans") for the Premises in 
accordance witii the provisions of the Tenant's Construction Requirements and submit them to 
Landlord, American and the Autliority (if American and the Authority determines to review 
Conceptual Plans) for approval, such approval to. be determined in their sole discretion. The 
Conceptual Plans must be submitted to Landlord not later than twenty (20) days fi^m the 
Commencement Date or such shorter period of time as may be required for Tenant to open for 
business by the Latest Rental Commencement Date, and shall include at a minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification 
of any proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixture locations (permanent and 
movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the public, 
storefront details illustrating architectural compatibility with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating 
floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
colof photos and catalog cuts of furniture and/or fixtureswhere required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as 
applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to implement the 
project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all metliods of 
fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any approval 
granted by Landlord is subject to the Tenant's incorporation of the required modifications and draft 
set of Tenant specifications to ensure compliance with (he Tenant Constrtiction Requirements. In the 
event Landlord requires any such modifications to tlie Conceptual Plans, Tenant shall prepare and 
submit the same for Landlord's review and approval within ten (10) days after receipt of Landlord's 
modifications. Tenant shall follow the steps as outlined in the Tenant Construction Requirements for 
submitting tlie Conceptual Plans required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
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within twenty (20) days from receipt of the approved Conceptual Plans, or earlier as may be required 
to open the Premises for business no later than the Latest Rental Commencement Date. The Final 
Drawings shall be prepared, and all calculations must be signed and sealed by a registered architect or 
a registered engineer h'censed in the State of New York, and at a minimum, must include the 
following: 

Drawing: Floor Plans including location of ail walls, partitions, and doors; lease lines to adjacent 
premises; overall dimensions of space with column locations; including room finish schedule with fire 
rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflgctgd Ceih'ng Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights 
for each space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, 
ceiling mounted signs, banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural dmwings and calculations of proposed structural alterations to the 
base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description of all methods of constmction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Pluinbjiig Drawings: If applicable, to include location and size of water and supply lines, drains, 
vents and grease traps; and water and sanitaiy riser diagrams. 

Fire Protection Svstem: Fire suppression system including hydro-calculations, as required, to 
illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection 
point to the base building fire alarm systems and location of addressable smoke detectors, duct/smoke 
detectors, combination heat/smoke detectors and addressable heat detectors all per the Tenant's 
Construction Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; electrical load 
requirements; on panel schedules; service riser diagrams; telephone conduits; and load calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access control system 
(if applicable); paging system (if applicable); cable access television system (if applicable); and 
master clock system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and tlie 
Authority's system on all entrances to the Premises and mechanical room entrances located tlierein 
for police, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 
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D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual 
Plans and Final Drawings, drawings (in color) showing storefi'onts, window displays, signage and any 
advertising structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for 
each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility sei-vices required to facilitate Tenant's construction and occupancy of 
the Premises, and the payment of any fees associated therewith as may be required by the Autliority, 
other public agencies and utility companies, Within five (5) days after approval of the Final Drawings 
or such shorter period of time as may be required for Tenant to open the Premises for business no 
later than the Latest Rental Commencement Date, Tenant shall make all necessary applications, 
provide all necessary information, pay all required fees and take all necessary actions to obtain such 
items and shall endeavor to use due diligence and its best efforts to procure the same as quickly as 
possible. Please refer to tlie Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but 
not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Constmction Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall; (i) obtain tlie 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may 
otherwise be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain 
from the Tenant's contractor(s) a written warranty of all materials and workmanship for a period of 
one (1) year effective from the date of beneficial occupancy of the Premises. Tenant's contractor(s) 
shall be required by Tenant in its construction contract to repair and/or replace all defective materials, 
equipment and workmanship at no cost to the Authority, American, Landlord or Tenant occupying 
the Premises; (iii) obtain all required manufacturei*s' guarantees, maintenance manuals and other 
pertinent documents; and (iv) furnish to Landlord the information and documentation specified in 
Section 5.01, no later ilian ninety (90) days after completion of the Fixed Improvements or any 
Reftirbishments. 

1. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set fortli in this Exhibit D and the Tenant's Construction 
Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements of tlie Tenant's 
Construction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate construction deposits of a minimum of Ten Thousand Dollars ($10,000.00) each will be 
required from both Tenant and fi-om Tenant's general contractor and neither shall be released by 
Landlord to Tenant or Tenant's general contractor until after satisfactory completion of all 
requirements of this Ejdiibit D and the documents referenced herein, approval by both Landlord's 
American's and the Autliority's on-site construction supervision personnel specifying that all of 
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Tenant's Work has been completed and accepted by Landlord, American and the Autliority, proper 
completion of any and all punch list items and acceptance thereof by Landlord and deliveiy to 
Landlord of all of the construction close-out documents required under this Sublease and acceptance 
and approval thereof by Landlord. 

M. During the construction periods at the Terminal, Tenant and its agents, ser\'ants, employees, 
contractors and subcontractors shall be permitted entiy and access to the Terminal and to the Premises 
for the purpose of performing and completing all work necessary to make the Premises and other 
improvements ready for use, occupancy and rental. During the construction periods. Tenant and its 
agents, consultants and employees, contractors and subcontractors shall observe all applicable rules 
and regulations and applicable directives imposed by American and/or the Authority at the Terminal 
as to the conduct of their work. Tenant shall be responsible for securing, keeping and maintaining all 
of their equipment, materials, supplies, tools, work trailers and the like within the Premises, or within 
a defined staging area for the exclusive purpose of supporting the Premises construction, subject to 
Landlord and American approval. Tenant shall also be responsible for insuring that all constniction 
debris is removed from the construction site daily, and that the site is neat and clean at all times. 
Tenant shall comply in all respects with procedures for project close-out and acceptance of the space 
as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in tliis Sublease shall be issued for the 
protection of tlie Landlord, Tenant, American and the Authority, in accordance with their 
respective insurable interests. The tenns of the policies and bonds and the insurer or surety 
shall be subject to the reasonable approval of Landlord, American and the Authority. 

0 . Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions 
outlined in the Sublease, 

P. Construction Costs: 

1. As part of Tenant's Work and the construction requirements required in this Sublease, Tenant 
shall submit to Landlord a statement of the total construction costs which it has certified as con-ect 
witli all supporting documents required by Landlord as specified in the applicable sections of this 
Sublease. 

2. Tlie Autliority, American, Landlord, or an independent professional firm retained by any of them, 
may audit costs associated with the construction, modification or renovation of the Premises. In this 
regard, the Authority, American, Landlord and/or their auditing fin-n(s) shall have the right upon 
seven (7) days advance request by the Authority, American or Landlord during the Term hereof and 
for such longer period as required by the Authority, to examine and audit books, records, documents 
and other evidence and accounting procedures and practices, sufficient to reflect properly all 
constniction costs claimed to have been incuiTcd or anticipated to be incurred, in performing this 
Sublease. The right of examination shall extend to all documents necessary to allow evaluation of 
both tlie validity and reasonableness of said construction costs, including ail documents of Tenant 
who shall make all construction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon seven (7) days advance 
request by the Authority, American or Landlord. 
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Q. in its construction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the 
ability to communicate with hearing impaired. 

R. Tenant shall provide Landlord and American's Facilities Management Department with a 
minimum of twenty-four (24) hours' prior written notice of any required shutdowns to the 
mechanical, electrical or plumbing systems made in accordance with the terms of this Sublease, hi 
the event Tenant fails to so notify Landlord and American, Landlord may assess, and Tenant shall pay 
as liquidated damages and not as a penalty, One Thousand Dollars ($1,000.00) per occurrence of each 
shutdown. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of constniction, work or services for the Premises at Tenant's sole 
cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary construction barricade along the 
storefront area.leaseline in a design, material and location approved by Landlord if Tenant fails to 
install such temporary construction barricade prior to tiie commencement of any of Tenant's Work 
in the Premises. If Landlord installs such a barricade. Tenant shall reimburse Landlord therefor as 
Additional Rent an amount which will be computed at the rate of One Hundred Fifty Dollars 
($150.00) per lineal foot of the barricade. Upon completion of Tenant's Work, Tenant shall be 
responsible, at Tenant's sole cost, to remove such barricade to an appropriate disposal site outside 
of the Airport. 

2. Tenant shall be solely responsible for the removal of all construction debris and trash. 
Tenant's General Contractor must coordinate with Landlord's Tenant Coordination. 

VI. PROGRESS MEETINGS; MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall establish 
and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
construction being performed at the Tenninal or the Airport; or (ii) unreasonably impair the use, 
occupancy or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, 
other airlines, other subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport from 
injury or damage caused by or resulting from the perfonnance of Tenant's Work and defend, protect 
and indemnity Landlord, American and the Authority (including their respective agents, 
commissioners, officers, directors and employees), other airiines, other subtenants operating 
concession facilities or customers of any of them from any and all claims arising from or in 
connection with the death of or accident, injury, loss or damage whatsoever caused to any natural 
person or to the property of any person or entity arising out of, in connection widi, or as a result of 
Tenant's Work; (ii) repair any and ail damage to the Temiinal and/or the Airport as a result of 
Tenant's Work; and (iii) require all contractors and subcontractors to comply with all of the 
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Autliority's Requirements and Tenant's Constmction Requirements for the performance of Tenant's 
Work. 

15 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' 
liability coverage) required under Section 11.01 of the Sublease shall name the following entities 
as additional insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company 

WESTFIELD DEVELOPMENT, INC, a Delaware corporation 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-
profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by 
Tenant to Landlord upon execution of the Sublease and no later than prior to delivery of the 
Premises to Tenant at the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy Internationa! Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

[Insert Name of Company] (the "Company") has complied with board Resolution "All airports -
Labor Harmony Policy" passed October 18, 2007, which stipulates that the Company must sign a 
Labor Peace Agreement with a labor organization that seeks to represent the Company's 
employees and tliat contains provisions under which the labor organization and its members agree 
to refrain from engaging in any picketing, work stoppages, boycotts or any other economic 
interference with the Company's operations. 

FOR THE COMPANY; FOR THE UNION: 

[Insert Name of Company] [Insert Name of Labor Organization] 

BY: BY: 

DATE: DATE: 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

THE SWATCH GROUP (U.S.) INC., (the "Company") has complied with Board Resolution 
"All airports - Labor Harmony Policy" passed October 18, 2007, which stipulates that the 
Company must sign a Labor Peace Agreement with a labor organization that seeks to represent 
the Company's employees and that contains provisions under which the labor organization and 
its members agree to refrain from engaging in any picketing, work stoppages, boycotts or any 
other economic interference with the Company's operations. 

FOR THE COMPANY: 
THE SWATCH GROUP (U.S.) T^C. 

BY: 

FOR THE UNION: 
[Insert Name of Labor Organization] 

BY: 

DATE: 

Initialed: 
For the PIDH Authority 

For the Sublessee 



SCHEDULE G 

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE ( A C D B E ) 

PARTICIPATION 

In accordance with regulations of the US Department of Transportation 49 CFR Part 23, 
the Port Authority has implemented an Airport Concession Disadvantaged Business 
Enterprise (ACDBE) program imder which qualified fums may have the opportunity to 
operate an airport business. The Port Authority has established an ACDBE participation 
goal, as measured by the total estimated annual gross receipts for the overall concession 
program. The goal is modified from time to time and posted on the Port Authority's 
website: www.panvni.gov. 

The overall ACDBE goal is a key element of the Port Authority's concession program 
and Concessionaire shall take all necessary and reasonable steps to comply with the 
requirements of the Port Authority's ACDBE program. The Concessionaire commits to 
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f), 
ACDBE participation must be, to the greatest extent practicable, in the form of direct 
ownership, management and operation of the concession or the ownership, management 
and operation of specific concession locations through subleases. The Port Authority will 
also consider participation through joint ventures in which ACDBEs control a distinct 
portion of the joint venture business and/or purchase of goods and services from 
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters 
contracted out by the Concessionaire in its performance of this agreement, the 
Concessionaire shall use, to the maximum extent feasible and consistent with the 
Concessionaire's exercise of good business judgment including without limit the 
consideration of cost competitiveness, a good faith effort to meet the Port Authority's 
goals. Information regarding specific good faith steps can be found in the Port 
Authority's ACDBE Program located on its above-referenced website. In addition, the 
Concessionaire shall keep such records as shall enable the Port Authority to comply with 
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs. 

Oualification as an ACDBE 

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

An ACDBE must be a small business concern whose average annual receipts for the 
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least 
fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%) of the stock is owned by one or more socially and economically 
disadvantaged individuals; and (b) whose management and daily business operations are 
controlled by one or more of the socially or economically disadvantaged individuals who 
own it. The personal net worth standard used in determining eligibility for purposes of 
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part 23 is $750,000. 

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An 
airport concession is a for-profit business enterprise, located on an airport, which is 
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the 
sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. 
The Port Authority makes a rebuttable presumption that individuals in the following 
groups who are citizens of the United States or lawful permanent residents are "socially 
and economically disadvantaged": 

a. Women; 

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

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

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

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

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

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

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

1. Certification of ACDBEs hereunder shall be made by the New York State or New 
Jersey UCP. If Concessionaire wishes to utilize a firm not listed in the UCP 
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directories but which the Concessionaire believes should be certified as an ACDBE, 
that firm shall submit to the Port Authority a written request for a determinafion that 
the firm is eligible for certification. This shall be done by completing and forwarding 
such forms as may be required under 49 CFR Part 23. All such requests shall be in 
writing, addressed to Lash Green, Director, Office of Business and Job Opportunity, 
The Port Authority of New York and New Jersey, 233 Park Avenue South, 4th Floor, 
New York, New York 10003 or such other address as the Port Authority may 
designate from time to time. Contact OBJOcert@panvni.gov for inquiries or 
assistance. 

General 

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

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

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the ̂  13 day of " J U A £ , ki the year 2011, before me, the undersigned, a Notary Public 
in and for said state, personally appeared f^^Vibl \~C{a<Xf\ •^ rpersonally known to 
me or proved to me on the basis of satisfactory evidence to^e the individual(s) whose nam6(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

MICHAEL F. SCHMIDT 
Notary Public, State of New York 

*̂ No. 01SC6118149 
Qualified in New York County j ^ 

Commisslon.Expires November 1. ^u Z—. (notarial seal 

STATE OF 

COUNTY OF 

For Westfield Concession Management, LLC 

HMiv^ '^ 'M 
On the U ^ d^.^^i^'^^^Tfli 

) 
)ss. 

) 

In the year J&H, before me, the undersigned, a Notary Public 
in and for said state, personally appeare&Jy\,g^5l^ L. ili.fiMjrs^hAi ^ ' »personally known to ^ 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) ' 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrum^t. 

riaî sea]) and stmip) 

STATE OF 

COUNTY OF 

For The Swatch Group (U.S.), Inc. 

) 
)ss. 
) 

On the / / ^ day oO'^'""^ ^ in the year 20 l2^efore_me, the undersigned, a Notary Public 
in and for said state, personaliy^ppei^dI^OS^^\v^'^W'<K, '^ \OV\V\>M?\\M, personally known to 
me or proved to me on the basis of satisfactory evidence to be the mdividual(s) wnose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed tbe same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the maividual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrlmenL )( A 

(notarial seal and̂  stamp) 

, NEATeORDijN 
n Notary Public • Slate of New Jersey 
'•' Comfiiisiiort « 2198802 

My Ctwmi. EKpites May 712012 



For American Airlines, Inc. 

STATE OF J ^ ^ C i - ^ ) 
)ss. 

- o ^ i ^ ) COUNTY OF ^ ^ ^ T T c - z ^ i ^ ) 

^yf^n the year 201 y, before me, the undersigned, a Notary Public 
'<D L A C T ^ X , ^ ' " n ^ i Q ^ ' ^ r e r " , personally known to 

On the O day of l^< 
in and for said state, personally appeared 
me or proved to me on the basis of satisfactory evidence to be thd individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrum^. 

(notarial seal and stamp) 

ROWENATHC.V1 
Notary Public, A 
StotsoriWoa I 



r - ^ r ^ 
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Port Authority Consent Agreement No. AYD-509 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

THE SWATCH GROUP (U.S.) INC. 

and consented to by 

AMERICAN AIRLINES, INC. 

Dated as of April 28,2QQ5 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-509 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of April 28, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), THE SWATCH 
GROUP (U.S.) INC. ("Sublessee"), a corporation organized and existing under the laws of the 
State of New Jersey with an office and place of business at 1200 Harbor boulevard, 7* Floor, 
Weehawken, New Jersey 07806, whose representative is Mr. James Kenney, and consented to 
by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof. The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabiHties and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at anytime during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the resuh of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount etiual to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period sh£ill be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limifing the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitation under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obligation under the Airiine Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
acfion against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the fiall extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from fime to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdicfion of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsafisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation of any signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alterafion Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilities shall not be charged to the Sublessee unless the 
Sublessee is a food^everage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally deUvered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
fime designate in wrifing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 



the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map U", and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

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

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the opfion of The City of New York, attom to, or enter into a direct lease 
on idenfical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Secfion 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligations under Section 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
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notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations of the Sublessee with respect to confinuance of this 
Consent upon the expirafion or termination of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respect to the continuance of this Consent after the terminaUon or 
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expiration thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

THE PORT XtJTHORITY OF NEW YORK 
ANDyNEWJ] 

By. UyMu^ 
jcretary 

(Title) ( i c L c J . / X c 4 ^ L ^ , C C 6 j f f 5 

ATTEST: 

>«^-:S-
oixirvj. 

Secretary 

ATTEST: CorVrvie-^^ 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTfVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRI.INES, INC. 

WESTFIELD CONCESSION 
^MANAGEMENT, INC. 

(VV:i:ue6fohM "^^ 
(Title) A^4>\6rAm" l / lCe . Presideni 

(Corporate Seal) 

THE SWATCH GROUP (U.S. 

By 
< j a ) e ^ Welt 

(Title) VP President 
(Corporate Seal) 

a-^ B 
(Name): 

:._£ \ ^ ^ - n ^ a 

""APPROVED: 
FORM TERMS 

Li 
(Title) LAURA A. l:I^ii^4»mR 

(CorpoVdta;9feal>iclcnt 
Corporate keal Estate 
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COPY 

SUBLEASE 

BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC. 

LANDLORD 

AND 

THE SWATCH GROUP (U.S.) INC. 
TENANT 

SWATCH 
TRADENAME 

SPACE NUMBER C-12 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this Q^^^day of An^\ I 2005. by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Dela\Jare corporation, whose 
address is 11601 Wilshire Boulevard, 12* Floor, Los Angeles, California 90025 ("Landlord"), and THE 
SWATCH GROUP (U.S.) INC., a Delaware corporation, whose principal place of business is located at 
1200 Harbor Blvd. - 7* Floor, Weehawken, New Jersey 07086 ("Tenant"). 

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy hitemational Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-12 containing 
approximately 498 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

CS Specialty Retail DFood & Beverage (D Food Court Location) D Service 
^n-Line D Wall-Shop D Kiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease.is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all applicable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 
Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall include 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
Premises. Any capitahzed terms not otherwise defined herein shall have the same meanings as set forth 
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in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof: 

(1) Section L02: Term: (a) Latest Rental Commencement Date: May 31, 2005. If 
Concourse C has not opened to the public for "Enplaned Passengers" (as defined below) operations by 
May 31, 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations; (b) Expiration Date: May 31, 2010, 
or the fifth anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent 

(a) Rental Commencement Date to Concourse B Opening Date Cas defined below): Tenant shall 
pay to Landlord, the greater of Guaranteed Rent or Percentage Rent as follows: 

Guaranteed Rent.  
 
 

(b) Concourse B QpeninR Date to Expiration Date: Tenant shall pay to Landlord, the greater of 
Guaranteed Rent or Percentage Rent as follows: 

Guaranteed Rent:  
 
 

 

(3) Section 2.02: Percentage Rent: 

Rental Commencement Date to Concourse B Opening Date:  
 
 

 

Concourse B Opening Date to Expiration Date:  
 
 

 

The Monthly Breakpoint and Annual Breakpoint are subject to adjustments in connection with the 
adjustments to the Minimum Annual Guaranteed Rent based upon the "Percentage Change in Enplaned 
Passengers". The Annual Breakpoint and monthly Breakpoint shall adjust with the adjustement of 
Minimum Annual Guaranteed Rent in accordance with Section 2.01 so that the Annual Breakpoint shall 
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at all times be a "natural breakpoint" calculated by dividing the current Minimum Annual Guaranteed 
Rent by  and the Monthly Breakpoint shall be calculated by dividing the current 
Lease Year's Annual Breakpoint by twelve (12). 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2.03: Storage Premises Rent: If, applicable. Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8,04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items. Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of  Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03. 

(5) Section 7.01: Permitted Use: For the retail sale of Swatch branded timepieces, Swatch 
branded jewelry and accessories, Flik Flak timepieces, and for no other use or purpose. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows; 
7 o'clock a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in 
Section 7.02. 

(7) Section 16.01: Trade Name: "Swatch". 

(8) Section 26.01: Performance Guaranty Letter of Credit: Tenant has deposited witii 
Landlord, at the time of the execution and delivery of this Sublease, either, (a) the amount of three (3) 
months rent equal to  in 
immediately available funds or (b) an imconditional, irrevocable standby letter of credit in an amount not 
less than 100% of the initial annual Guaranteed Rent in funds available immediately or same day funds in 
the City of New York, as secinity for the faithful observance, payment and performance by Tenant of the 
terms, covenants and conditions of this Sublease on Tenant's part to be observed, paid and performed 
("Performance Guaranty"). The Performance Guaranty shall be delivered by Tenant and held by 
Landlord in accordance with the provisions of Article XXVI of this Sublease. No surety bonds shall be 
permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, Califomia 90025 
Attention: Office of Legal Counsel 

The Swatch Group (U.S.) Inc. 
1200 Harbor Blvd. - 7̂ '' Floor 
Weehawken, New Jersey 07086 
Attn: Legal Department 
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Tenant's Billing Address: 

The Swatch Group (U.S.) Inc. 
1200 Harbor Blvd - 7'̂  Floor 
Weehawken, New Jersey 07086 
Attn: Mr. James Kenney 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy International Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 i;Via Overnight Delivery Service). 

(10) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") Requirements; If Tenant or 
Tenant's participant is required to apply as a M/W/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its MAV/DBE participant does meet all standards 
of qualification as a M/W/DBE,in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof. If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be^ 
less than 100% at all times during the Term. If the MAV/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or firanchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

1 I Check here if required to be a certified M/W/DBE 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, nimiber and extent of the improvements generally shown on Exliibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion of the Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or. any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility Unes and facilities which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport, or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Secfion 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earher to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy of the Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession of the Premises and all rights of redemption, giranted by or under 
any present or fiiture law in the event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession of the Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and suirender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the pubUc for Enplaned 
Passengers operations. 

•Section 1,03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in tight of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, $300.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of $1,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such Hquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been eamed during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE, NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE II. RENTALS 
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Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecutive 
monthly instalhnents in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord m U.S. cunrency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than the 
first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month! Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the tiien current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between tfie 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Term. For example, the initial calendar year for such measurement shall be the "Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may. disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, firom intemational flights who are restricted from 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by 
which Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall 
pay Percentage Rent to Landlord monthly without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is 30. Should any 
Lease Year be less than 12 full calendar months then the armual Percentage Rent due for such partial Lease 
Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Armual Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Year in which Tenant was open and operating and the 
denominator of which is 365. Further, the Monthly Breakpoint and the Annual Breakpoint shall be adjusted 
accordingly effective each January 1 by an appropriate amount to maintain the same "natural" or "un­
natural" brealq)oint in comparison with Guaranteed Rent, such adjustment to be made proportionately in 
connection with the armual adjustments to Guaranteed Rent pursuant to Section 2.01. 
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(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid, Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) 
from the date any such amounts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such final Lease Year, such excess shall be refunded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitied to 
deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration of the Term hereof. Landlord, American and the Authority will 
suffer damages not readily ascertainable.' Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues of any type arising out of or in cormection with Tenant's operations at 
the Terminal or the Airport, including, without hmitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as further explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread eamed on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination of the 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of bilhng or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include: (1) any sums collected for any federal, state, county and municipal sales 

taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
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the convenient operation of the business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority of the benefit of the sale which otherwise would be made at, in, from or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise from its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping charges 
provided at Tenant's actual cost by Tenant and documented separately by Tenant and such charges are 
merely an accommodation to customers; (7) receipts in the form of refunds from, or the value of 
merchandise, services, suppHes or equipment returned to, vendors, shippers, suppliers or manufacturers, 
including volume discounts received from Tenant's vendors, supphers or manufacturers; (8) income 
actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at 
the Premises if the conditions set forth below are fully and strictly satisfied with respect to such income; 
(9) customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
separately stated, and limited in amount to not more than  of Gross Receipts per Lease 
Month; (10) mandatory discounts of not less than  Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross eamings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Laridlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a loss,or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in cormection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality of the foregoing, any and all income that would otherwise quahfy as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fully to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
m which case. Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
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alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the 1st day each month, without prior demand or notice. If delivery of the Storage Premises 
occurs on a date other than the 1st day of a month, the Storage Premises Rent shall be prorated on a daily 
basis for any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attiibutable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing quaUfication to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the pari 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows; (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become delinquent, official receipts of the appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area of the Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the T' 
day of each calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have the right to initially determine monthly estimates and to revise estimates from-time to 
time, or (ii) within 20 days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any 
of such Taxes are not so estimated in advance. Tenant agrees to make payment within 20 days after receipt 
of a bill from Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
Landlord at the time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable 
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by Landlord under the Concession Area Lease, Landlord shall furnish Tenant with a written statement of the 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amoimt due together with Late hiterest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refiinded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in fiill or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable extemal costs and expenses incurred by Landlord in cormection with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate 
share of Taxes. If Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes finally determined to be payable by Landlord including any of the reasonable extemal 
costs incurred therein. If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement 
following such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share of the reasonable extemal costs incurred shall be treated as a 
credit against future Taxes payable by Tenant following the decrease or, if during the final Lease Year of the. 
Term, refunded to Tenant as provided in Section 2.04 (b) above. If Taxes are separately-assessed against 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
validity or amount of any such separately assessed Tax, provided Tenant shall Indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of hen or encumbrance on the Premises or on the Terminal by reason of the failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein, Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Perfoimance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys* fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be hable for aU Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurblshments" (as both terms are defined in Section 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
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the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directiy to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
mles, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the fijture, 
American, the Authority or any agency ..with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies, Tenant agrees to pay the actual costs incurred by 
Landlord in the maimer provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder. Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any, Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings, Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due, Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period, Landlord will no longer waive any such applicable late charges for the 
remainder of the Term. 
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Section 2.08 APPLICATION OF PAYMENTS: ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for apphcation to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nOr shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
hereof All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. 
Tenant's obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been returned by Landlord's bank for any reason. Landlord shall 
not be obligated to accept any payment from Tenant unless such payment is made by cashier's check or in 
bank certified funds. 

ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistently applied ("AAP"), fiill and complete records and books of 
account recording all transactions at, through or in any way connected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates (as defined below) 
performing similar services within the Port of New York Distiict (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, soiuce documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited hability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and pohcies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, tme copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duphcate bank deposit slips, invoices, joumals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, beheves may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
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agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for 1 year after the expiration or earlier termination hereof, and for any ftirther period extending until 
receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, or, in the 
event of a claim by Landlord, American or the Authority, until such claim for payments hereunder shall 
have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New York 
District, Tenant shall make all of such records available within the Port of New York District within 15 days 
of a request therefor. All Records shall at all reasonable times, during Tenant's normal business hours after 
15 days prior written notice, be open to the inspection of, and may be copied or extracted from, in whole or 
in part, by Landlord, American, the Authority or their respective representatives for the period hereinabove 
required. If the Records are not audited within such retention period, the Records shall be deemed adequate 
and closed; provided, however, in the case of fraud and/or willful errors, such retention period limitation 
shall not apply; and, provided, ftirther, records relating to any litigation or settlement of claims arising under 
or relating to this Sublease shall be made available for during retention period after such litigation or claims 
have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-
Saie Terminal")- for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by, Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request. Tenant shall make available to Landlord 
weekly sales data ("Point of Sale Data"), refiecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fiimish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent representative of Tenant, of the amount of Gross Receipts during such period and the 
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amount of Percentage Rent paid ("Monthly Statement"). Tenant shall fiimish to Landlord, within 60 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified pubhc 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all of the foregoing 
statements are tme, accurate and complete in all material aspects. The certification and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Annual Statement in accordance 
with the terms of this Sublease and that the Annual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon 30 days' prior notice to Tenant. Monthly Staternents and Armual Statements shall be 
accompanied with supporting documentation as may be required by Landlord. If Tenant fails to furnish to 
Landlord any Monthly Statement or Annual Statement within the time required by this Section 3.03, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $100.00 per statement per day until such statement is 
properly delivered to Landlord for the 1" such failure to furnish a statement, $250.00 per statement per day 
until such statement is delivered to Landlord for the 2""* such failure to furnish a statement, and $500.00 per 
statement per day until such statement is delivered to Landlord for the 3"* and subsequent such failures to 
fuTTush a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fiimish to Landlord, witiiin 
10 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") coritaining trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger (provided Landlord provides Tenant with such Enplaned Passenger data), by category, if 
applicable, on a monthly, quarteriy and rolling 12 month basis; (d) average sales per transaction on an 
armual basis; (e) sales per square foot of Floor Area in the Premises and by category, if applicable, on a 
rolling 12 montii basis; (f) occupancy report, listing Rentals as a percentage of Gross Receipts; and (g) 
where applicable, comparisons to historical data for the same time frames. If Tenant fails to furnish to 
Landlord any Business Statistics Report within the time required by this Section 3.04, then Tenant shall pay 
within 10 days of written demand therefor by Landlord as Additional Rent and as hquidated damages and 
not as a penalty, the amount of $50.00 per report per day until such report is properly delivered to Landlord 
for the l" such failure to furnish a report, $100.00 per report per day until such report is properly delivered 
to Landlord for the 2"'* such failure to furnish a report, and $200.00 per report per day until such report is 
properly delivered to Landlord for the 3"" and subsequent such failures to fiimish a report. This remedy shall 
be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
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Disti-ict for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period. Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter, Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written notice requiring such audit, all of the Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated, Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together witii Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
2% of actual Gross Receipts as disclosed by such audit, Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess of ten percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were the date set forth in this Sublease for expiration of the Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for surrender upon the 
expiration of the Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary. Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 10 
day period. Tenant shall reimburse Landlord, American and/or the Authority, for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
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obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invahdate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deHver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurblshments' which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceitings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely marmer in accordance with this 
Article V. The term "Operating Equipment" means any trade fiimiture, trade furnishings, trade 
equipment, signs, trade apphances and trade fixtures that aie fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall fiimish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease. Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictiy conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consohdated comments or approvals to Tenant within 15 days following receipt of the Final Drawings. In 
the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Apphcation as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Apphcation Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days afier submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and,Final Drawings are submitted strictly in accordance with all of the requirements of 
the Tenant Constrtiction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Apphcation. Tenant's failure to furnish or revise the Conceptual Plans and Final Drawings within the time 
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frames and in the form required herein, or failure to perform any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 5 days from the dates required, Landlord may 
terminate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall tenninate 
on the date specified in such notice and thereafter neither party shall have any further obligations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
of any responsibihty or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during construction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to constmct, erect, maintain, remove and 
dispose any such storefront barricades, Tenant shall reimburse Landlord for all reasonable and actual costs 
incurred by Landlord in performing any of the same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30* day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-construction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a construction permit, permitting the work to be performed, if applicable. Within 
120 days of the completion of construction. Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that qualify as 
Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refurblshments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that; (1) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
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costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (speciiying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be apphed toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other hen waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
hcensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such 90 days, 
Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $250.00 per day for 
each day following 5 days from the date due that any of the foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within 90 days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and dehver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the EHgible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Ehgible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more, Tenant shall 
pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the foregoing within 
such 90 days, Tenant shall pay to Landlord as hquidated damages and not as a penalty, the sum of $500.00 
per day for each day following 5 days from the date due that any of the foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Refiirbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directly contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed fifteen percent (15%) of the contracted construction costs, 
unless otiierwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing. Eligible Costs shall not include: (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of 135% of the estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amounts 
paid to any Affihate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
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by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

"Depreciation Schedule" means a schedule refiecting the monthly amortization of the Eligible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (1) the useful hfe of such 
Fixed Improvement, calculated in accordance with ''GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement of any portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease,and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction contracts. 
Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
construction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 
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(i) During the performance of Tenant's Work, die Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obhgated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without hmitation, those who may furnish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials fumished in connection with any work performed in, under, on and upon the 
Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City of New York in the Airport, and 
any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section S.Ol. Tenant agrees to give Landlord immediate written notice of the placing 
of any hen or encumbrance against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely maimer will result in damages that are difficult to ascertain in light of operations, scheduling 
and pubhc service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of $500.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. 
Tenant hereby agrees that upon delivery of possession of the Premises to Tenant, Tenant shall accept such 
delivery of possession of the Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fially 
aware of the condition of the Premises as of delivery of possession and the suitabiUty thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obhgation to improve or 
aUer the Premises for the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith 
without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority, Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a of the New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and further waives the right to recover any damages or obtain any other compensation from 
Landlord which may resuh from Landlord's failure to deliver possession of the Premises on the date set 
forth in the Data Sheet and/or in the condition provided herein. 
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Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying witii the terms and conditions outlined 
in this Article V for the initial Fixed Improvements; provided that if consent is received from American 
and the Authority, Landlord's consent shall not be unreasonably withheld or delayed. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof, Tenant agrees that by no later than 7 years afler the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $150.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 

reasonably request to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE, CONTRACT, TERMINATE, 
SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without hmitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% of the cost thereof); (3) to construct or install 
facilities over, in or under parts of the Premises otherwise not conveniently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection with their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new construction. Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy of, and access to, the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstmct the access of Landlord, 
American and7or the Authority, their employees, agents and/or contractors to any of the existing or future 
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utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so, Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above, Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obhgated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size of the Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right, Landlord shall 
have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, the portion of the 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a result of the exercise of any of 
such rights. Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request, 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within 30 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so tenninate this Sublease due to the proposed relocation of the Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals, and the performance of all other accrued obligations of Tenant 
under this Sublease up to and including the effective date of such termination. If Landlord exercises its 
right to relocate the Premises (not including carts, kiosks, and other portable or temporary facilities) from 
one location to another after the Premises have been constructed and opened for business and Tenant does 
not relocate to such other space and Tenant does not have any outstanding uncured material defaults 
under this Sublease beyond appHcable notice and cure periods. Landlord shall reimburse Tenant within 60 
days after the effective date thereof an amount equal to the then unamortized portion of Tenant's Eligible 
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Costs (based upon the Depreciation Schedule previously submitted by Tenant and approved by Landlord 
and American) detailing such investment in Tenant's Fixed Improvements or Refurbishments, if applicable. 
Within 30 days after request by Landlord, and in any event not later than the effective date of such 
contraction or termination. Tenant shall provide Landlord with its calculations in reasonable detail, 
together with appropriate back-up or confirmatory data, of the amount which Tenant claims to be due 
pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant fails to provide 
such information within the one (1) year from the completion of Tenant's Work, Tenant shall have 
forever waived its right to any such reimbursement from Landlord and American and forever 
releases Landlord from any obHgations under this Section 6.02. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurted to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination, Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, of the amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the one (1) year from the completion of Tenant's Work, 
Tenant shall have forever waived its right to any such reimbursement from Landlord and 
American and forever releases Landlord and American from any obligations under this Section 
6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directly or indirectly, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event, Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease 
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shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant will not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption, Tenant shall attom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obhgations or liabilities to the other party except for any accrued 
obligations or liabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earHer termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination. Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deHver peaceably to 
Landlord possession of the Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refurbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surrender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
personal property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earlier termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination. Landlord may at its option, and at the risk and expense of the Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 
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Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon dehvery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $100.00 per day for the l" violation in any 12 month 
period and the amount of $250.00 per day for the 2"** and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not hmited to the graduated fines listed in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, hcenses and other 
entitlements required by federal, state and local, laws, rules and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that-such certificates. Authority Requirements, 
licenses or other entitlements are and shall be kept current, vatid and complete at all times during the Term. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from~time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, pennit, Hcense 
and other entitiement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgment of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
pohee, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease, 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and dihgently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
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cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, liquidation, going out 'of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, includmg, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent of the Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or exit comdors. 
All receiving and delivery of items for the Premises, and all removal of suppUes, equipment, trash and 
debris and all storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No trash, trash containers, hand trucks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left unattended in 
the storefront, corridors or other public areas; nor may such items or devices in non-pubhc areas be visible 
from public areas of either the Premises or the Terminal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, of all trash and debris from 
the Premises. Tenant shall not install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration, of the roof of the 
Premises or the building in which the Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls of any building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discretion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises to customers for 2 or more consecutive days, 
unless such closing is permitted by other provisions of this Sublease. Notwithstanding the requirements 
set forth herein. Landlord shall have the rigjit to make reasonable objections to the number or quality of staff 
used by Tenant, the prices for merchandise or products sold or services rendered, the number or quahty of 
items sold, the character of the service offered to the pubhc, responses to customer complaints and the 
appearance and condition of the Premises. Tenant agrees to take reasonable steps to promptly comply with 
Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and uninterruptedly operate in all of the Premises during the entire Term. The Airport is open 
for business eveiy day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 
directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service for the earliest daily incoming and outgoing flights (including the provision of service to 
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passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
that end, Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, with the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day of the year, or other 
hours necessary to service the earliest scheduled intemational flight departure and the latest scheduled 
intemational flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day of the year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hoursirom time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 
services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $125.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of $250,00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitie Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive rehef if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a frill-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, abihty, suitability, and experience in sales and 
customer service to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, fiiendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall fumish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpful to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
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persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
Tenant's Operating Staff.shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge of the Terminal and of the Airport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airhnes, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a quahfied, competent manager suitably 
experienced to provide on-site management of Tenant's business, on a full-time basis to manage all of 
Tenant's obhgations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord of the identity of its Store Manager and of any changes iii such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by.car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refiands as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations, Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies of the complaints and answers to American and the Authority not less 
than 1 time during any calendar month. 

(f) Comphance with Laws. Tenant, at its expense, shall promptiy comply with all present and 
fiiture laws, ordinances, orders, mles, regulations ("Legal Requirements"), apphcable business hcenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly cortect any deficiencies 
reported by Landlord, American, or any other govemmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or pennit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any govemmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
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area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refrise, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations 'and requirements of 
Landlord, American, and the Authority and in accordance witii any and all Legal Requirements that may be 
promulgated from time to time by govemmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constmcted so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof. If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City -- Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by similar retailers (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have muUiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Sti-eet Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in comphance 
therewith. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users of the Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible, Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
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the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken dehvery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not hmited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, .(5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met, Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, of the conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards ("Minimum 
Performance Standards") for each of the Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the public and passengers with the level and quality of service as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to correct any 
deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as hquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in compliance with any such requirements. The hquidated damages and fines set forth 
in Exhibit K, are in addition to the hquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shaU be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 

(j) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters listed in this Section 7.02. In the event any question or 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices poticy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consuhation witii the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as of the date of the decision, immediately abide by and conform to the decision of American. 
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Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supphes, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safely and Health Administi-alion ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other applicable govemmental laws, rules or regulations in any way apphcable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials, Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if: (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law). Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees, Terminal maintenance or custodial persormel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified, American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof, Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up of the involved Toxic or Hazardous Materials. 

32 
JFK/Swatch 
lBf l l031v5 



(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a govemmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct armually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have tiie same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development 
Corporation, a local development corporation formed pursuant to Section 1411 of Not-For-Profit 
Corporation Law of the State of New York, or such successor entity as may be designated by the 
City of New York), their respective Affiliates, parent corporations, subsidiaries, partners, 
management companies, and the agents, employees, officers, commissioners, directors and 
contractors of any and all of them from and against any and all losses, claims, demands, penalties, 
causes of action, fines, settlements, damages, costs and expenses of whatever kind or nature (including 
reasonable attorneys* and consultants' fees and expenses, investigation and laboratory fees and 
expenses, court costs and litigation expenses) arising directly or indirectly out of or in any way related 
to: (1) any default by Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with 
any of the Environmental Laws; (3) any personal injury (including death) or property damage as a 
result of Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to, Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any 
litigation brought or threatened by any governmental authority as a result of Tenant's willful 
misconduct, negligence, or other actions or omissions including, but not limited to, Tenant's use and 
occupancy of and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous 
Materials at, above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by 
Tenant. As used herein "costs and expenses" shall also include, in addition to those set forth above, 
costs associated with administrative and judicial proceedings, costs arising from any lien, costs of any 
remedial actions and business interruption resulting from any remediation, or any executive, 
administrative or judicial order. This indemnification shall constitute the personal recourse 
undertaking, obligation and liability of Tenant. The obligations set forth in this Section 7.03 shall 
survive the expiration or earlier termination of this Sublease. 

ARTICLE Vm. USE OF TERMINAL, PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facihties are operated and maintained, and the expenditures therefor, are at American's sole 
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discretion. Accordingly, the use of such public areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restî ooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking faciUUes, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obhgation, from time to time, to modify the pubhc areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the pubhc areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the pubhc. Tenant shall not be entitled to any credit for income eamed by Landlord with 
respect to the pubhc areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facihties except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the rules and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport pohce without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 
of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of pubhc rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to the pubhc areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deUveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" 
means a non-exclusive, common public seating area for patrons of both retail and food service concession 
facilities and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for 
such food courts and public seating areas shall be controlled by Landlord. Such responsibihties shall 
include, but not be limited to, cleaning including floors, trash removal, trash receptacles, food court trays 
(operating food court tray washing equipment and well as retrieval and distribution of food court trays to 
food court concession facilities), public seating area tables and chairs, related pubhc seating area furniture 
and fixtures, if any, and repair, maintenance and/or replacement thereof. No deliveries of any items shall be 
made by any Person directly to the Premises without the prior written authorization of Landlord; and, if 
given by Landlord, Landlord shall have the right to revoke any such authorization at any time and for any 
reason. Tenant shall be advised by Landlord of all shipments for all items received at the loading dock 
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area and Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items 
from the loading dock area to the Premises or to any related Storage Premises leased by Tenant. All 
equipment to be utilized, methods of operation and employment of personnel shall be at the sole 
determination of Landlord for such items which may include, but not Hmited to, the transporting of 
equipment, supphes, materials, inventory, merchandise or products in the Terminal, pest control 
extermination services, trash removal, reftise, recycling and compactor services, grease trap maintenance 
and cleaning (including waste grease removal) to the extent not required to be performed by Tenant, repair 
and maintenance of food courts and public seating areas fumiture, fixtures and equipment maintenance and 
cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 
all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA rules and regulations as well as all Airport 
mles and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all mles, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to: (1) restrictions on delivery times (days and hours) and the time in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supplies, materials, inventory, 
merchandise or products from the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) delivery escort guidelines, badging, background checks, mles, instmctions 
and training if so required which must be comphed with by Tenant and all transportation companies and 
vendors delivering any such items to the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Authority may deny 
access or require any vehicle to be removed for failure to follow any such mles, regulations, directives and 
guidelines that may be established by Landlord, the Authority or applicable govemmental agencies from 
time to time. The foregoing is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, public seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas of the Concession Area, including relocating and/or 
eliminating all or any part thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement of the Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
of the Concession Area to the extent not the obhgation of the tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the food 
courts, public seating areas and other designated common areas of the Concession Area ("Operating 
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Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect 
to the food courts, public sealing areas, purchase of tray wash equipment; fioor cleaning (sweeping and 
mopping) and storefront cleaning services and cleaning of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacement of tray wash equipment and food court chairs, tables, and food trays. By way of example, 
Operating Costs and Expenses shall include, but not be limited to, the fiill cost of all labor costs (including 
both on-site and independent third party off-site supervisory personnel) as well as the cost of uniforms and 
identification badges for all such personnel employed to; (1) provide centralized trash, refuse and recycling 
material removal services in the Terminal for all concession facilities, and in loading dock areas and 
storefront facade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
delivery service equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise 
and products (which may need to include a central commissary system); (5) to the extent not otherwise 
charged directiy to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and public seating 
areas, cleaning and maintenance of the grease trap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and rooftop systems and inspection and maintenance of exhaust hood fire suppression 
equipment; (7) provide pest extermination services for all concession facilities; (8) the cost of all supplies and 
equipment utilized to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
and equipment for the food courts and pubhc seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all pubhc seating areas tables, chairs, trash removal receptacles and equipment, fumiture and fixtures; 
(11) the cost to purchase, clean, maintain, repair and/or replace the food trays used by patrons and to operate, 
maintain, repair and/or replace the food tray washing facilities and equipment; (12) any and all other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
and provide such services described herein in an efficient and acceptable maimer. The preceding is for 
definitional purposes only and shall not impose any obligation upon Landlord to incur such expenses or 
provide such services. Tenant shall comply in all respects with such procedures and tiie policies established 
by Landlord with respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation of the new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
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not received within 5 days after written notice from Landlord shall be dehnquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease. Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amoimt paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any such 
rernaiiiing sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers. Tenant shall only look to the,independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various service providers, except to the extent that 
any such damage is due solely to the gross neghgence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, constmction, location, use and maintenance of 
Tenant's signs (whether blade or band signs), are subject to the provisions of the Authority's TAA Process, 
the Tenant Constmction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Constmction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constmcting, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well ht during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Constmction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned. Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface of the glass of any window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leasehne, whether or not there is 
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display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement, Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without tiieir prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be unreasonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utilized in a manner substantially similar to the manner 
which Tenant employs in its first-class stores located in large, urban airports and regional shopping 
centers in the United Stales, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice, Tenant 
shall pay as hquidated damages and not as a penalty, the sum of $150.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any manner visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any marmer visible from 
the public areas of the Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs. Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportuiuty signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 
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Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obhgations pursuant to the Authority Lease and the Concession Area Lease for structural 
maintenance, repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
fi^mes and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and. 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving comphance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of hke import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obhgation which mns directly to 
Landlord, American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any 
plate glass or window glass installation, repair or replacement and of tiie contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvenients and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all fiimiture and 
furnishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other refuse generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a marmer which will cause minimum interference witii the use of the Terminal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also fiimish, at its own expense, custodial services for the 
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Premises. The pihng of. boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and hnes servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance of the utility branch systems and utility branch 
lines located within or exclusively serving the Premises, (b) where utility systems and hnes are installed by 
Tenant and solely for its use. Tenant shall have the sole responsibility, at its own expense, for the 
maintenance, repair and replacement thereof from the Premises up to the American-maintained main utility 
systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole 
responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of all 
electrical, telephone, data transmission and other communication cables, conduits, wiring, fire alarm 
systems and protection devices, wiring panels and associated equipment located within or exclusively 
serving the Premises. American reserves the right to maintain, repair or replace any such utility systems and 
lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a current basis. Tenant shall report all malfiinctions to all systems, lines, devices 
and equipment installed or located within the Premises to Landlord as promptiy as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all of the applicable provisions of the TAA Process, as die same may be amended from time to tirne by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the applicable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to intermpt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or hability to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid intermpting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
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their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the gross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incurred in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incurred such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance of the Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XI. INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (1) commercial general hability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined hmits shall be not less than $5,000,000.00 per occurrence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
without hmitation, prenuses operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liabitity insurance 
contairung a contractual liability endorsement covering the obhgations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occurrence combined single hmit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, mahcious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" pohcy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products, Fixed. Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in tiie amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without hmitation material delivered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees (as applicable to tiie type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuilding of the Fixed 
Improvements and Refurbishments and Operating Equipment, as necessary; (5) business intermption 
insurance in amounts at least suificient to cover, and apphcable to, all Rentals, fees, charges and other 
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payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
months for any business intermption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; (7) such other insurance as may be 
required by Landlord, American or the Authority from time to time after suitable notice thereof based upon 
circumstances in the Terminal and imposed upon other concession operators in the Terminal; and (8) if the 
Pennitted Use permits the sale of alcoholic beverages, Tenant shall also procure and keep in force hquor 
law liability insurance (on an occurrence basis), in which the limits shall not be less tiian $5,000,000.00 per 
occurrence, broad form/extended coverage, which shall insure against all claims, demands and actions for 
injury to, and/or death to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due to time loss and means of support; so that at all times Landlord, American and the 
Authority will be fully and completely protected against any claims that may arise by the dispensing of beer, 
wine and/or other spirited or alcoholic beverages in the Premises; provided, however, that Landlord and 
Tenant acknowledge and agree that commercially available liquor law hability insurance coverage contains 
specific exclusions. Tenant agrees to indemnify and hold harmless Landlord, American, the Authority 
and the City of New York, their respective Affiliates, parent corporations, subsidiaries, directors, 
officers, partners, shareholders, representatives, members, management companies, agents and 
employees, from and against any loss or claim arising under such exclusions. Notwithstanding the 
foregoing. Tenant specifically understands and agrees that Landlord and American have the right, on their 
own initiative or as requested by the Autiiority, to require Tenant to make reasonable additions, deletions, 
amendments or modifications to the above minimum insurance requirements or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as American may 
deem reasonably necessary or as the Authority may deem necessary. Landlord will not increase the above-
required coverage amounts or limits in excess of five percent (5%) in any Lease Year during the Term, 
unless such increase is required for reasons beyond Landlord's control, and Tenant shall so adjust the 
amounts or limits of the insurance carried by Tenant hereunder and shall provide Landlord with Certificates 
indicating the adjusted amounts or limits as provided in this Section 11.01. All policies of insurance 
required to be carried by Tenant pursuant to this Sublease shall be written by insurance companies of 
adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not less than A-VII 
or better) and qualified to do business in the State of New York. Any such insurance required of Tenant 
hereunder may be fumished by Tenant under any blanket pohcy carried by it, with any amendments or 
endorsements that may be necessary to conform to the requirements of this Article XI or under a new or 
separate pohcy therefor. An insurance certificate or certificates (and endorsements where same become 
necessary) from Tenant's insurer, certifying that such policy has been issued, provides the coverage required 
by this Section 11.01 and contains all of the provisions specified in tiiis Section 11.01 (including, without 
limitation, naming of additional insured and/or loss payee entities as required by Section 11.01(b) below), 
shall be delivered to Landlord prior to the commencement of the Term hereof, and certificates in connection 
with all renewals (if any), not less than 30 days prior to the expiration of the term of each such pohcy. In 
addition, if requested by American, Tenant shall promptly dehver to Landlord a certified copy of each 
policy bearing the endorsement of or accompanied by evidence of payment of the premium thereof As 
often as any such pohcy shall expire or terminate, renewal or additional policies shall be procured and 
maintained by Tenant and certificates deUvered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (1) a provision that such policy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies canned by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
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insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as apphcable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss' payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity of the Authority; its commissioners, officers, agents and employees, the govemmental nature of 
the Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, Ariierican and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and die 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such poHcies 
or otherwise participates in the adjustment of claims thereunder, Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products, Fixed 
Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry msurance 
required by law or govemmental regulation, Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any of the 
Tenant's insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall 
promptly obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
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Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION. (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or ftilly authorized to use any and all intellectual 
property used or sold by it in its activities under or in any way connected with this Sublease. Without in 
any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or judgment in connection with any 
actual or alleged infringement of any patent, service mark, trademark, trade name or copyright, or 
arising from any alleged or actual unfair competition or other similar claim arising out of the 
activities of Tenant under or in any way connected with this Sublease. With respect to claims or 
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demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade name or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and reasonable attorneys' 
fees and costs of defense that Indemnitees may incur in defending any such intellectual property or unfair 
competition claims or demands. 

(c) Tenant agrees to include in all fi^nchise or license agreements and constmction contracts 
and other agreements involving Tenant, a. provision by which such franchisee, licensee or contractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obhgations set forth in this Section 11.03 shall 
survive the expiration or earher termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees tiiat 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or hable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or otiier occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants oroccupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willfiil misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willfiil misconduct shall be responsible or liable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obUgated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if applicable), gas (if appHcable) and sewage (if apphcable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obhgation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts of the various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
services, are to .be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and commurucation and cable television used in or upon or fumished to the Premises, 
including, without limitation, any services to be supphed by American, irrespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the constmction and installation of, electric check meters required for all 
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electiicity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utihty service provider. If the Permitted Use provides for 
display and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, 
loss of profits or otherwise for: (a) any interruption, reduction, disruption, curtailment or failure in 
the supply, quality or character of electricity, (b) services from a central utility plant or any other 
utility or other service, or (c) if either the quantity, quality or character thereof is changed or is no 
longer available for Tenant's requirements. Any such interruption, reduction, disruption, 
curtailment, failure or change in quantity, quality or character will not excuse or relieve Tenant from 
its obligations hereunder, including but not limited to the payment of Rentals or all other sums, 
damages, fees, costs and expenses payable under this Sublease. Except as otherwise provided by 
apphcable law, any such intermption, reduction, dismption, curtailment, failure or change in quantity, 
quality or character shall not constitute or be deemed to constitute actual or constmctivc eviction of Tenant. 
Any obligation of American to fiimish utihties is conditioned upon the availabihty of adequate energy 
sources. American has the right to reduce heating, cooling and lighting within the Premises and the pubhc 
areas as required by any mandatory or voluntary fuel or energy saving allocation, or similar statute, 
regulation, order or program. No such intermptions, reductions, dismptions, curtailments or failures shall 
entitle Tenant to any abatement of Rentals or relieve Tenant from fiilfillment of any covenant or agreement 
set forth in this Sublease, except specifically provided in this Section 12.01(c). Notwithstanding the 
foregoing, if Tenant is prevented from opening to the pubhc for more than 5 days during any Lease Year 
by an intermption in utility services due to the negligence of Landlord or American, including, without 
limitation, electricity, gas, water, plumbing, sewage, telephone communications, heating, ventilation, or 
air conditioning, but American's operations and the flow of Enplaned Passengers nevertheless continue 
normally through such intermption of utility services in the Premises, Guaranteed Rent that would 
otherwise apply during such period will be reduced by the proportion that 365 days bears to the actual 
number of days Tenant was able to operate during such calendar year. 

(d) If apphcable. Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in die Premises shall be compatible with temperatures in the Terminal. Tenant's 
obligation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final 
Drawings. If Tenant desires to install any equipment which shall exceed the capacity of any utility facihties 
or which shall require additional utility facilities, Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation. Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overload or overburden the utility systems at tiie Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
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and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign tiiis Sublease to 
American or its designee; and, in the event of such assignment. Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees tiiat tiiis Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of tmst and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal oi- other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof. Tenant, within no more than 15 days after written request, shall execute any and 
all instiniments, releases and other documents that may be required by each and every mortgagee, tmstee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any such 
mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Witiiin 20 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certitying (a) that 
this Sublease is in fiill force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defauUs by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in corinection with Tenant becoming a pubhcly held company or issuing securities in connection 
with an additional pubhc offeringlif securities shall riot constitute a transfer or assignment of this Sublease. 
The pubhc trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instmment in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from fiirther observance or performance by Tenant of the 
covenants contained in this Sublease. 
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(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: 
(1) a subsidiary of Tenant or its parent entity or to an entity that is an Affihate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all of the assets of, or equity interests in. Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assigrunent under 
clauses (2) and (3) above which is permitted hereunder. Landlord shall have the discretionary right to 
withhold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective dale of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficientiy 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the applicable notice and cure periods under any of the terms and 
provisions hereof; (v) the use of the Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not dismpt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified M/W/DBE or if Tenant's certified M/W/DBE participant is a member/partner of a 
limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and tiiere shall be delivered to Landlord instmments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due 
and the performance of all the terms and conditions hereof. 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. In the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date of the sublease requested and shall be accompanied by 
a copy of the proposed sublease agreements and of all agreements collateral thereto. The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area of the Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, 
under the current laws, rules or guidelines promulgated by tiie govemmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or parmership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest of the total outstanding voting stock or voting interests in such corporation, 

48 
JFK/Swatch 
1B41D31V5 



limited Hability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XTV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, hcensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon titie floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any otiier occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound ampHfiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otiierwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use of the Premises or any other portion of the Concession, 
Area, Terminal and/or the Airport in a marmer which is a source of armoyance, disturbance or 
embarrassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Terminal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawfiil or immoral purpose or which will invahdate or increase the 
premiums on any of the Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. • Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character 
of the business operated in the Premises, including, without limitation. Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. 'Trademarks" means the ti-ademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affihates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affihates. No interest in, hcense or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
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including any reference by advertising or otherwise to the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a centi-al 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end of each Lease Month. If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period. Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any imderpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days of the Sublease termination date by Landlord. Landlord 
shall not be obhgated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and persormel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to ftind intra-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and establishing customer service and training programs 
with respect to the operations of the concession facihties in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination. Tenant shall no longer be obligated to make any further contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter, Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earher termination of the Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
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or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refiirbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after tiie 
date of occurrence of such damage of Landlord's intention to tenninate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of tiie 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section. Tenant shall have the right, within 30 days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If tiie Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority)̂  and 
the Concession Area or the Premises cannot be repaired or replaced within 60 days of such total 
destruction, this Sublease shall terminate as of the date of such total destmction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obhgations which may have accmed or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destmction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more of the Terminal shall be 
damaged or desfroyedby an uninsured casualty, notwithstanding that the use and occupancy of the Premises 
is not materially affected thereby, and if as a result of any such damage or destmction American's flight 
operations at tiie Terminal are suspended or more than 50% curtailed for a period of 60 days or more, 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destmction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be . 
within 180 days from the date of such damage or destruction) and Tenant, upon such termination, shall 
surrender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destmction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destmction to the Concession Area or 
the Premises; provided, however. Tenant shall not be obhgated to repair any damage or destmction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
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as any damage or destruction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
may at its option terminate this Sublease as of the date of occurrence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occurrence of 
such destmction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS. REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destmction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any), Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destmction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVn, American's and Landlord's obligations shall be limited to repair and restoration of the Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion of the Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to. Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of the 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govem and control in lieu thereof. 

ARTICLE XVIII. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% of the Floor Area of the Premises shall 
be taken or condemned for any public or quasi-public use under any govemmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in Ueu thereof ("Taking"), this Sublease shall tenninate as of the date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
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owing as Rentals during the unexpired portion of the Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
die Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the pubhc areas 
in the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVni. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereof) of the Premises shall be the property of the party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during tiie 
Term, of any one or more of the following events (referred to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without hmitation, amounts due as reimbursement to Landlord for costs incurted by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accmed from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a 12 month period and the delinquent payment has not been fully cured 
(including Late Interest), no frirther written notice of default shall be required witii respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Defauh shall be deemed to have occurred if any payment under tiiis 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 
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(b) Tenant fails to perform any other of the terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default cannot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly witiiin said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
dihgence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended. Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outlining all steps Tenant is 
taking to cure the defauh and when the cure shall be completed), provided that such notice from Landlord 
shall be in heu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without hmitation the statements and reports required by Article HI, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence constmction of Tenant's Work within 20 days of the Authority's 
approval of the TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant fails to operate continuously in the manner and during the hours established by 
Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if apphcable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its MAV/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails to comply with any of the other operational requirements set forth in Section 
7.02 or any of the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or 
fails to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such 
failure or to comply witii any applicable law, mie or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 
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(1) a govemmental autiiority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, permit or authority held by Tenant without which Tenant shall not be 
lawfully empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankmpt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, tmstee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plari for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default 
of its obligations to American under the Concession Area Lease or puts Landlord in default of its obhgations 
to the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination ofthis Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall defauh in the performance of any of the other terms, provisions, 
conditions or covenants ofthis Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other apphcable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts of the Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods; as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be hable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to reheve Tenant of any hability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without reheving Tenant of any liability under this Sublease or otherwise affecting any such hability. 
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(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or fiiture law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does further hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation ofthis Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
warrant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions ofthis Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition ofthis Sublease on Tenant's part to be observed or performed. Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedmgs and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be constmed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination tiiereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination. Landlord may at any time thereafter elect to tenninate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of. Tenant, with notice but without resort to legal process and witiiout Landlord being deemed 
guilty of trespass, conversion or becoming hable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without habihty to Tenant subject to the rights of the City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails,to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more. Landlord may sell such property at pubhc or private sale, in the maimer and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payhient of the expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be apphed 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and of any successor law of like import then in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions ofthis 
Sublease, 
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Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Autiiority all Rentals and other 
charges payable imder this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to tiie provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the-same shall arise, and no suit to collect the amount of .the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent montii by a similar 
proceeding. Solely for the purposes of tiiis Section 19.03(a)(2), tiie term "Guaranteed Rent" shall mean 
the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall 
have terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted, from time to time, to reflect any increases which would have been payable 
pursuant to any of the provisions ofthis Sublease including, but not limited to, the provisions of the Data 
Sheet and Section 2.01 ofthis Sublease if the Term hereof had not been terminated; and 

(3) . At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discoxmted to present worth at the rate of four (4%) percent per annum. If, before 
presentation of proof of such hquidated damages to any court, commission or tribunal, the Premises, or any 
part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpfred portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to refiect any increases preceding such event pursuant to the 
provisions of the Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
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entitled to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Notiiing contained in Sections 19.01, 19.02 or this Section 19.03 
shall be deemed to hmit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or mle of law, or of any sums or damages to which 
Landlord may be entitled in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision ofthis Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such defauU. 

ARTICLE XX. BANPCRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neitiier Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
tmstee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankmptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be constmed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Tmstee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose 
of assignment to a third party or otherwise, suchelectionandassignment, if any, may only bemadeif allthe 
terms and conditions of the apphcable provisions of the Code are satisfied. If the Tmstee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 of the Code. The Tmstee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and Landlord 
shall have no ftirther obligation to Tenant or Tmstee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of tiie 
Code, and Landlord's right to be compensated for damages in such bankmptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to tiie Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of tiiis Article 20 conceming tiie rights of 
Landlord and the obHgations of Tmstee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
obhgations provided by law, including applicable provisions of the Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obhgations which are otherwise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 
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Section 21.01 RIGHT OF ENTRY. Landlord, American and tiie Authority and tiieir respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
personnel to be.available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, itnprovements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or intermption of business of Tenant or otherwise. In exercising such right of entry, Landlord shall use 
reasonable efforts not to dismpt Tenant's business in the Premises. The Authority, American, Landlord and 
their agents shall each have the further right to enter the Premises without notice at any time m the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas of the Premises either by delivering duphcate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during tiie last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives. 

ARTICLE XXIL TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
govemmental charges and impositions or every kind or nature, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Inqjrovements, the Operating Equipment, all fumiture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and irrespective of whether any such tax is 
assessed to or against, Arrierican, the Authority, Landlord or Tenant (collectively, 'Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
or upon or against the building containing the Premises and/or the land underlying said building), Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to Indenmify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including^ without limitation, reasonable attorneys' fees) in connection witii any such Tenant's 
Taxes described in this Section 22.01. 

Section 22.02 • LOSS ANT) DAMAGE. Except witii respect to Landlord's own negligence. 
Landlord shall not be responsible or hable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part of the building of which the Premises are a part, or any other area in 

59 
JFK/Swatch 
ie41031vS 



Concession Area, the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property within the Premises from any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destmction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage to or destmction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any liability to 
Tenant whatsoever for the foregoing damage and destmction. 

ARTICLE XXIII. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration ofthis Sublease, Tenant 
has not delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason, 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accming 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
holding over exceeds 5 days after the natural expiration or earher termination of the Term. The 
provisions ofthis Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any otiier 
act in apparent affirmation of the tenancy operate as a waiver of the right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant. No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions ofthis Section 23.01 shall 
not be constmed as consent for Tenant to retain possession of the Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys* fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointiy and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply witii any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations goveming the conduct and/or operations of tiie 
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Airport or the Terminal as may be promulgated from time to time, by any govemmental authorities, 
including but not limited to, the FAA, tiie U.S. Department of Transportation ("DOT"), tiie TSA and/or 
the EPA, and any mles and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to tiie terms and conditions hereof, the 
terms and provisions of the Concession Area Lease, tiie Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or intermption by Landlord. 

ARTICLE XXVL PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit witii Landlord, as applicable, the 
amount of the Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of 
credit. If Tenant has deposited a letter of credit, such shall be subject to the following terms and 
conditions: 

(a) Tenant has deposited with Landlord, at the time of the execution and delivery ofthis Sublease, 
an unconditional, irrevocable standby letter of credit in an amount not less than one year's initial armual 
Guaranteed Rent in funds available immediately or same day fimds in the City of New York, as security 
for the faithfiil observance and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive 1 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term of the letter of credit shall end not less than 60 
days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid. Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank to the transferee, upon the same temis and conditions, in replacement of the letter of credit so 
ti-ansferred and Landlord agrees that, simultaneously witii die delivery of such new letter of credit, it will 
return to said Bank tiie letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are referred to, collectively, as tiie "Letter of Credit", The Letter of Credit 
shall be held in tmst by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
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event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord of the entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the LeUer of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same maimer as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). If payment of the 
entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Teiiant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, Landlord shall have the right, at any time on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably constitutes and 
appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an installment of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such default or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, then 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may from time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 
of a partial drawing, as provided in the immediately preceding sentence. Tenant shall, within 5 days after 
demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount available 
thereunder equal to three (3) months' initial aimual Guaranteed Rent. Notwithstanding anything to the 
contrary set forth in this Sublease, including, but not hmited to, the foregoing provisions ofthis Article, in 
addition to all rights granted to Landlord pursuant to the provisions of the Sublease, if this Sublease and 
the Term shall expire and come to an end as provided in Article XIX, or by or under any summary 
proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as provided in 
Article XIX, or by or under any summary proceeding or any other action or proceeding, Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall have the 
right to require the Bank to make payment to Landlord of the entire sum of three (3) months' initial 
aimual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the Letter of 
Credit, which sum shall be held by Landlord as a Performance Guaranty in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01 (b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account tiiat does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Performance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account, Landlord shall be entitled to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 
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Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In tiie event Tenant 
defaults in the observance or performance of any term, covenant or condition ofthis Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default. 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by. Tenant of the terms, covenants and conditions ofthis Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part of the Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of 100% of the initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obhgations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In tiie event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obhgations under this Sublease to the transferee, and Landlord shall thereupon be released from all 
liabihty for the return of such security; Tenant agrees to look solely to the transferee for the return of any 
such security and it is agreed that the provisions ofthis sentence shall apply to every sale or transfer of the 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section, shall be 
held in tmst for the purposes of tiiis Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees tiiat it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any otiier security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVIL MISCELLANEOUS 
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Section 27.01 WAIVER; ELECTION OF REMEDIES. One or more waivers of any covenant 

or condition by either party shall not be construed as a waiver of a subsequent breach of the same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render urmecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant conceming the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, constme, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airUnes in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION; USE OF PRONOUNS; AUTHORIZATION. Notiiing 
contained herein shall be deemed or constmed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of coiiiputation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and tiie masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "Force Majeure" means, sti-ictiy in relation to 
the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
of the public enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebeUion, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period of the delay, and performance of any such obligation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
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r 
performance of any obhgation shall not be extended due to any lack of funds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, supphers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occurrence of an event of Force Majeure. Such notice must 
specify in reasonable detail the= cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and otiier charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereimder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state tiiat such notices shall be 
in writing, any notice, demand, request or other instrument which may be or is required to he given 
hereunder shall be in writing and sent by (a) Uruted States certified mail, return receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for example), (d) personal dehvery or (e) any other overnight method creating a 
receipt, waybill or other indication of dehvery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such otiier address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on tiie 3"̂  diay after deposit for notices sent under (a) and (b) above, on the l" day after deposit for 
notices sent under (c) and (e) above and on the date deUvered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, hmit or modify Landlord's service of any notice, statement, 
demand or other, communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 of the New York Real Property Actions and Proceedings Law or any successor law 
of like import. 

Section 27.06 CAPTIONS AIVD SECTION NUMBERS. The captions, section numbers, 
article niombers appearing herein are inserted only as a matter of convenience and in no way define, limiti 
constme or describe the scope or intent of such sections or 'articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and wanants to tiie otiier 
party that there are and shall be no claims for brokerage commissions oi" finder's fees in connection with this 
Sublease, and each party agrees to indemnify the other and hold it harmless from all habihties arising from 
any claim due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the termination hereof. Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a result of 
such party's retaining a broker or similar entity in cormection with tiiis Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof 
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Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date ofthis Sublease with statements reflecting its financial condition and a credit 
report as of a date within the last 12 months as an inducement to Landlord to enter into this Sublease, and 
Tenant hereby represents and warrants that its financial condition and credit rating have not materially 
changed since the date of those statements and reports. Upon Landlord's written request. Tenant shall 
promptly fumish Landlord, from time to time, but not more frequently than once in any Lease Year, with 
financial statements and a credit report reflecting Tenant's then current financial condition. Landlord shall 
treat such financial statements, credit reports and information provided to it confidentially, and shall not 
disclose them except to Landlord's lenders or otherwise as reasonably necessary for the operation of the 
Terminal or administration of Landlord's business or unless disclosure is required by any judicial or 
administrative order or mling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise' be precluded from the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any ti-ansfer or 
ti-ansfers of Landlord's interest in the Premises, the transferor shall be automatically reheved of any and all 
obligations on the part of Landlord accming from and after the date of such transfer, provided that (a) the 
interest of the transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obHgations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area of the Premises the aggregate number of square feet of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width tiiereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to tiie 
center of the demising partition; and (b) witii respect to the depth thereof, from the front of the lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior constmction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when. due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obhgations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws of the State of New York (coUectively, "Late 
Interest") from the date due until paid, unless otiierwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any defauU by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum pubhshed in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant dale of determination under this Sublease. If The Wall Street Journal 
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ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and pubUshing a prime rate, or if no such 
commercial bank shall estabUsh a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree tiiat such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be perfonned, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or 
Affihates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of tiiis Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and tiie return of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and flie parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where pennitted by this Sublease. 

Section 27,16 GOVERNING LAW. All obhgations of the parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and constmed under and in accordance 
with laws of the State of New York except where any state law shall be preempted by any mles, laws or 
regulations of the government of the United States of America and all agencies thereof. If any provision of 
this Sublease or the apphcation thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the fiill extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have tiie right to 
obtain specific performance of any and all covenants or obligations of the other party hereunder except to . 
the extent otherwise provided herein for tiie benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be constmed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which 
carmot be ascertained to have been fiilly performed prior to the end of the Term or any earlier termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
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provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or the like entered into by 
Tenant with such persons and/or entities with respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance ofthis Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly impHes to the contrary, each and 
every act to be perfonned or obligation to be fiilfilled by Tenant pursuant hereto shall be perfonned or 
fiilfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fiilly responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and hcensees of Tenant and with all the terms and conditions ofthis Sublease, which 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fiilly to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other anangement. Further, although the printed provisions ofthis Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
constmction or implication favoring tiie position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be constmed to have any particular meaning or to 
raise any presumption, canon of constmction or implication, including, without hmitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or 
provided to or by Tenant andyor Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in connection with the 
provisions of Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, 
encumbrances or financing anangements of Landlord's interest in the Concession Area Lease or in 
cormection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after tiie date tiiat tiiis Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without hmitation, any such fees, 
costs and disbursements incuned on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
witiiin 20 days after written demand. 
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Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend tiiat 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim,, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, tiiis Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon. Tenant shall be responsible for 
comphance with the Americans with Disabihties Act of 1990 ("ADA", 42U.S.C.§§ 12101 et seg.).and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as applicable), any notices alleging violation of the ADA relating to any portion of tiie Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of tiie Premises or any govemmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling pubUc. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so. as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant arid an opportunity to cure, shall have the right, but not the obligation, 
to enter tiie Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in,this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord and American from all injury, loss or 
damage to any Person or property occasioned by Landlord's completion of any necessary tasks to 
ensure compliance with this Section, except to the extent such loss or damage is the result of the 
gross negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for 
any and all actual costs plus an administrative fee equal to fifteen (15%) percent of such costs incuned in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of conective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in,their discretion, may require from time.to time. 
Notwithstanding the foregoing, Tenant shall comply witii security pohcies, regulations, mles, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced witii new and different requirements in the fiiture as Landlord, American (including, witiiout 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to tirne), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not hmited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
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badging requirements for all of its persormel employed at tiie Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabiHties, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action. Tenant, its agents, employees, hcensees, contractors and 
subcontractors shall comply at all times with all of the terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the constmction of any improvements on, over, or under the Premises and 
fumishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Titie 49, Code of Federal Regulations, Department of Transportation, Subtitie 
A, Office of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department 
of Transportation-Effectuation of Titie VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, mles, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Govemment or otherwise. Furthermore, during the performance ofthis Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony witii all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes witii access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
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healtii or safety of tisers of the Tenninal or the Airport, persons employed thereat, or to members of die 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others. Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral noticCy to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension, Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be reUeved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be-no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwitiistanding anything to the conti-ary contained in tiiis 
Sublease, a defaiilt of Tenant's obligations under the provisions of any other lease with Landlord covering 
any other concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, 
entitling Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwitiistanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by Ainerican from time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faitii efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with; and as set forth on, Exhibit J. 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, have 
executed this Sublease as of the day and year first above written. 

TENANT: 

THE SWATCH GROUP (U.S.) INC., 
a Delaware corporation 

By; 

Print Name: J . ffXiu.L^ 

Titie: V̂ p 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

By: 

Print Name: (\(if^o\d L lMfU{P^<Dh^j^ ' 

Title: .J\'\<{r: VP^ ^ Se t reJae i / 

ATTEST: 

By: JE. k-

Print Name: / ^ • VaJJ'jeX 

Title: '^^Q^AO.^ 
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EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

THIS AGREEiMENT SHALL NOT BE BINDING UPON THE 

PORT AUTHORITY UNTIL DULY EXECUTED BY AN 
EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE PERMITTEE AND THE SUBLESSEE BY AN 

AUTHORIZED REPRESENTATIVE OF 'IHE PORT AUTHORITY 

Port Autiiority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a (corporation/partneTship/limited liability 
company) organized and existing under the laws of the State of with an office and place of business at 

• , whose representative is , and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22,2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy Intemational Airport ("Airport") for 
certain passenger terminal facilities ("Tenninal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangembnts covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms of the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit requh-e the Permittee to enter into an 
agreement with a third party umelated to the Permittee in any manner to operate each consumer service facihties 
required to he provided pursuant to the terms of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, die Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
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copy of which is attached hereto and made apart hereof ("Sublease"), covering portions of flie premises underlie 
Concession Lease (such portions, being hereinafter coUectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease shall 
terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the date 
of ejqjiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease m accordance with its terms; (d) the date of expiration or earlier termination of the Sublease; 
(e) or such earlier date as the Permittee and tfie Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by ihe 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any time be in default of its obligations imder the Permit, the Sublessee shall on demand 
of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee from the 
Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such payment shall 
relieve the Permittee from any obligation under the Permit or under this Consent but all such payments shall be 
credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may determine for each 
payment or part thereof, in accordance with the provisions of the Permit, Concession Lease and the Airline Lease 
and consistent wifli paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a consent to 
nor shall they create an inference or implication that there has been consent to any enlargement, diminishment, 
in^airment, variation or change in the rights, powers and privileges granted to the Airline ixnder the Airline Lease or 
to the Permittee under the Permit, nor any Hmitation, diminishment, modification, change or impairment of any of 
the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or Permit, nor consent to the 
granting or conferring of any rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not 
granted to the Airline imder the Au:line Lease and to the Permittee under the Pennit. Neitiier this Consent nor 
anything contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change any of the 
duties, responsibilities, liabilities and obhgatiohs imposed on the Airline under the Airline Lease.and on the 
Permittee under, the Pennit nor constitute or be deemed to constitute a release of the Airline or the Permittee, 
respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an agreement 
between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this Consent 
nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the Permittee 
that the provisions of the Sublease shall apply and pertain as between them, it being understood that the terms, 
provisions^ covenants, conditions and agreements of the Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of diis Consent and those of the Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease arid those of the Airline Lease or between the terms of tfie 
Sublease and those of the Pennit, the terms of the Airline Lease, or of the Pennit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or, 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Autiiority' s 
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discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the Sublessee 
with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, titie to property, the right to assign 
(by operation of law or otherwise) the Sublessee' s interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References m this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
refened to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or pennit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy of 
the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of the 
Airline Lease and the Permit. 

6. The granting ofthis Consent by the Port Authority shall not be, and shall not be deemed to operate as, a waiver 
of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or other 
agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment of the Pennit or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days' 
notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will comply 
with all laws, govemmental rules, regulations and orders now or at any time during the term of the Sublease which 
as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its use 
and/or occupancy of the Space. The obligation of the Sublessee hereimder to comply with govemmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
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property. Such provision is not to be constmed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If tiie Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or if 
any such amount is found to be due as the result of an audit, then, in such event, the Port Autiiority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Autiiority as the result of Port Authority 
audit findings shall consist of each late charge period following tiie date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made al any time therefor, by the 
Port Autiiority. No acceptance by tiie Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount Notiiing in fliis paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee 
under this Consent In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under tiiis Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, ofiicers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under tiie Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any maimer 
whatsoever finance, directiy or indirectiy, all or any portion of any amount of the Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount of the Sublessee' s capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or fmance said unamortized capital 
investment. 

13. (a) Witiiout in any maimer affecting the obligations of the Airline under die Airiine Lease or of the Permittee 
under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the Permit 
In addition, the Sublessee shall iiidemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and tiie City of New York,' from and against (and shall reimburse the Port Authority 
for its costs and expenses including attorneys' fees and other legal expenses incuned in cormection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arismg out of a breach or default of any term or provision of this Consent by the 
Sublessee or out of its operations imder the Sublease or at the Space or out of the use or occupancy of the Space by 
the Sublessee or otiiers with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business witii the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out of any 
otiier acts or omissions of the Sublessee, its officers and employees at the Airport including claims and demands of 
tiie City of New York, fi^om which tiie Port Autiiority derives its rights in tiie Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defmed in die Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions of the Sublessee shall be deemed 

4 
JFK/Swatch 



to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indeinnificarion, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handling the same it shall not, without 
obtaining express advance permission firom the General Counsel of the Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port Authority, 
its Comrnissioners, officers, agents or employees, the govemmental nature of the Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, tiie Sublessee in 
its own name as insured and including the Port Authority as additional insured shall maintain and pay the premiums 
duruig the term of the Sublease on a policy or policies of Commercial General Liability insurance, including 
premises operations, jjroducts liability, liquor liability, and completed operations and covering bodily injury, 
including deatii, and property damage hability, none of the foregoing to contain care, custody or control exclusions, 
and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of insurance shall 
also provide or contain an endorsement providing that the protections afforded the Sublessee thereunder with respect 
to any claim or action against the Sublessee by a third person shall pertain and apply witii like effect with respect to 
any claim or action against the Sublessee by the Port Authority, and with respect to any claim or action against the 
Port Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder as 
additional insured. The said policy or policies of insurance shall also provide or contain a contractual liability 
endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commeircial General Liability 

Combined single limit per occunence for 
bodily injury and property damage liability: 52,000,000 

Without limiting the provisions hereof, in the event the Sublessee mamtains any of the foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and linuts of coverage at any time and from time to time during the term of the 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each of the policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In die event any binder is delivered it shall be replaced within thirty (30) days by a certified copy of the 
pohcy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the poHcy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from tiie General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the ttibunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govemmental nature of the Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
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Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval uiueasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Autiiority, the Sublessee shall proti^itiy obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act uiu:easonably 
hereunder. If the Port Authority at any time so requests, a certified copy of each of the poHcies shall be delivered to 
tiie Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation of 
the Sublessee under Article II of tiie Sublease, nor the acceptance of any such payment thereunder by tiie Port 
Authority fi:om the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Autiiority nor acceptance thereof by the Port Authority and tiie Sublease and the occupancy by 
the Sublessee of the Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any stmctures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no constmction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions of the Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the conttary stated in the Concession Lease, the Pennit or the Sublease, the cost of 
utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in accordance with 
tiie Airline Lease. By signing below, the Airline expressly agrees to tiie foregoing, and agrees that the Airline shall 
not charge to tiie Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party, shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or.forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative of tiie Port Authority and tiie Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the. Port of New York District and an officer or representative whose regular place of business is at 
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such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the fust page ofthis Consent as its representative upon whom notices and requests may be 
served and its address stated on the fust page of tiiis Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of tiie date of the 

registered or certified mailing thereof 

21. This Consent and tiie interpretation, validity and enforceability tiiereof shall be govemed by the laws of tiie 
State of New York. 

22. Neither tiie Commissioners of the Port Autiiority nor any of tiiem, nor any director, officer, agent or employee 
of the Port Authority, tiie Airline or tiie Permittee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or attempted execution or because of any breach or alleged 
breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signedj 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINTnONS. 

A. Ameiican has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the 
date Tenant is delivered possession of the Premises, American is obhgated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initial construction of the Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessary to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term 'Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

n. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all of the requirements set forth in the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Apphcation, the TAA Process and with all of the requirements 
set forth in other various documents and requirements of the Authority pertaining to Tenant's construction 
within the Terminal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
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when the context requires, hereinafter be collectively referred to as "Tenant's Construction 
Requirements". 

B. The design, fabrication, construction and installation of Tenant's Work must comply with 
each of the following requirements: 

1. This Exhibit D. 

2. • The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. Ail appHcable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All apphcable standards of the American Insurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govem each increment of Tenant's Work. 

C. AU aspects of Tenant's Work shall be perfonned in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as of the date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial constmction of the Premises, any and all elective Refurbishments and any 
and all Refiirbishments reqiured of Tenant by Landlord or American under the applicable provisions of the 
Sublease shall be perfonned in accordance with all of the requirements set forth in this Exhibit D and the 
most current editions of the Tenant Constmction Review Manual, the Design Guidelines, the Alteration 
Apphcation, and the TAA Process, 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, constmction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold iirrprovements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements. of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
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American, the Authority and their respective laborers, supphers, contractors, subcontractors and the general 
pubhc; (iii) that all contractors and subcontractors comply strictly with all of the apphcable provisions of the 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Constmction Review 
Manual, the Design Guidelines, the Alteration Apphcation, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which -shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 
Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

m. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defmed to mean the subflooring, ceiling structure, demising walls, utilities infrastmcture 
and other base building improvements, structures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions of the Concession Area designated for concession activities including the Premises, in 
"shell condition". "Shell condition" is defined, for purposes ofthis Sublease, as smooth concrete floors, 
demising studs and walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C of the Terminal), access to the 
telephone communications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be hmited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any finished walls or wall coverings, finished ceihng or ceihng covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended general concessions uses of the Premises, 
as more fully detailed on the utihties matrix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 
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3. Pubhc use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
appHcable, such additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Constmction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days from the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; constmction components; 
identification of any proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixture locations permanent 
and movable); and details, and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the 
public, storefront details illustrating architectural compatibihty with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of fiuniture and/or fixtures where required; colors and materials for all 
storefront con^Jonents. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and constmction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation of the required modifications and.drafi 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. . 
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C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
hcensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached.to or coming through the ceiling, if any, ceiling 
mounted signs, banners, flags, etc.; and communicated system components. 

Structural Drawings: Stmctural drawings and calculations of proposed structural alterations 
to the base building. 

Signage Drawings: Elevati'on of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Constmction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fire alarm systems and location of addressable smoke detectors, ducfsmoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all appHcable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access 
control system (if appHcable); paging system (if apphcable); cable access television system (if apphcable); 
and master clock system (if appHcable). 
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Lockihg System: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
poHce, security, fire protection and maintenance reasons. 

ST>ecifications: All specifications shall include the requirements contained in the Tenant's 
Constmction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a hghting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's constmction and occupancy of the 
Premises, and the payment of any fees associated therewith as may be required by the Authority, other public 
agencies and utiHty companies. Within 5 days after approval of the Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary applications, provide all necessary information, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due dihgence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Construction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Constmction Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabihties Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constmcted, the Tenant shall: (i) obtain 
the Architect's/Eigineer's New York Seal on two (2) sets of final construction drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
constmction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than 90 days after completion of the 
Fbced Improvements or any Refiirbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Constmction Requirements. 

J. Tenant shall not be permitted to comrhence any work until all requirements of the Tenant's 
Constmction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 
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L. Separate constmction deposits of a minimum of $5,000.00 each will be required from both 
Tenant and fi^om Tenant's general contractor and neither shall be released by Landlord to Tenant or Tenant's 
general contractor until after satisfactory completion of all requirements ofthis Exhibit D and the documents 
referenced herein, approval by both Landlord's American's and the Authority's on-site construction 
supervision persoimel specifying that all of Tenant's Work has been completed and accepted by Landlord, 
American and the Authority, proper completion of any and all punch hst items and acceptance thereof by 
Landlord and deUvery to Landlord of all of the construction close-out documents required under this Sublease 
and acceptance and approval thereof by Landlord. 

M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the construction periods, Tenant and its agents, consultants and 
employees, contractors and subconti'actors shall observe aU appHcable rules and regulations and appHcable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the hke within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises constmction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance of the space as detailed in the Tenant's Constinction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection of the Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the poHcies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the pro\'isions outlined in the 
Sublease. 

P. Constmction Costs: i 

(i) As part of Tenant's Work and the constmction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement of the total construction costs 
which it has certified as conect with all supporting documents required by Landlord 
as specified in the applicable sections ofthis Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the constmction, modification or 
renovation of the Premises. In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to refiect 
properly all constmction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the validity and reasonableness of 
said construction costs, including all documents of Tenant who shall make all 
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constmction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 

Q. In its constmction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Preinises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the abihty to 
communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of constmction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary constmction barricade along 
the storefront area leaseline in a design, material and location approved by Landlord 
if Tenant fails to install such temporary constmction barricade prior to the 
commencement of any of Tenant's Work in the Premises. If Landlord installs such 
a barricade, Tenant shall reimburse Landlord therefor as Additional Rent an amount 
which will be computed at the rate of $150.00 per lineal foot of the barricade. Upon 
completion of Taiant's Work, Tenant shall be responsible, at Tenant's sole cost, to 
remove such barricade to an appropriate disposal site outside of the Airport. 

2. Tenant's general contractor shall pay to American, a non-refiindable fee for use of 
the dumpster, with respect to all constmction debris and trash required to be 
removed from the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such initial fee is estimated to be at the rate of 
$1.50 per square foot of Floor Area in the Premises and checks are payable to 
"American Airhnes, Inc." but delivered to Landlord's on-site tenant coordinator. If 
American incurs costs greater than such estimated rate, Tenant shall reimburse 
American within twenty (20) days of demand for any such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. " 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
construction being performed at the Tenninal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Tenninal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect, 
and indemnify Landlord, American and the Authority (including their respective agents, commissiotiers, 
officers, directors and employees), other airlines, other subtenants operating concession facihties or 
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customers of any of them from any and all claims arising from or in connection with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property, of any person or entity 
arising out of, in connection with, or as a resuU of Tenant's Work; (ii) repair any and all damage to the 
Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with ail of the Authority's Requirements and Tenant's Construction Requirements for the 
performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer service and 
optimization of financial return. The Authority's street pricing policy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail̂  
newsstand and food & beverage vendors that operate both on-airport and off-airport to price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations, 
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastern United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing policy 
also requires vendors to post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing poHcy, 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facihties. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facihties. For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries, shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 
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any locations which do not have multiple independent competitive sources and operators) in 
the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable establishments in such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by coinparable 
gift, souvenir and novelty estabhshments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 establishments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
estabHshed, Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods. Tenant shaU charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior vmtten 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing policy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance poHcies (except for. workers' compensation and employers' Habihty 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-for-
profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy Intemational Airport-Terminal 8 
Jamaica, New York 11430 

Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Cunently, to qualify as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed 530,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any pubhcly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine eligibility for certification. The DBE may, if other 
qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the pubhc under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Tmst 
Tenitories of the Pacific, and the Northem Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any of the Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
. owned by, or in the case of a pubUcly owned business, at least fifty-one percent of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real̂  substantial 
and continuuig. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be foimd to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority,: as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Govemment. These owners must demonstrate that 
their disadvantaged status arose fix)m individual circumstaiices, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to . 
the financial responsibility of such firms, tiieir technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards MAV/DBE requirements. 

Certification of M/W/DBEs hereimder shall be made by the Economic Development 
Department/Business and Job Opportunity of tiie Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer believes should be certified as a M/W/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding siich forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Autiiority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9̂^ Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Ehgibility for 
certification shall only be made in writing over the name of the General Manager in charge of the Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
apphcant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

INTENTIONALLY OMITTED. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of poUcy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) of the 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
govemment contracts adopted by the Office of Federal Contract Comphance and effective May 8,1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each construction trade to be used on the. 
constmction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requiremeiits, terms and conditions of the Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid. 

H. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all constmction work are as follows: (1) Minority 
participation; Minority, except laborere-30%; Minority, Iaborers-40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are apphcable to all the Contractor's constmction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length of the contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation of the 
contract Comphance with the goals will be measured against the total work hours perfonned. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
constmction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number of the subcontractor; employer identification number; estimated 
starting and completion dates of the subcontract; and the geographical area in which the subcontract is to 
be performed. 
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(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Retum, U.S. Treasury Department Form 
941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
construction work involving any construction trade, it shall physically include in each subcontract in 
excess of 510,000 those provisions which include the applicable goals for Minority and female 
participation. 

i (e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction ti^ade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a coUective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obHgations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a conunitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEC"). The evaluation of the Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
constmction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory persormel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) . EstabHsh and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record of the organizations' responses. 

(3) Maintain a cunent file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female refenal from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
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referred back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not referred to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training oppormnities and/or participate in training programs 
for the ai*ea which expressly include minorities and women, including upgrading programs and 
apprenticeship and trairung programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of diese programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO PoHcy by providing notice of the pohcy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
of the policy with all management personnel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obhgations hereunder with all employees having any responsibihty for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory persormel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises^ A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition of the subject matter. 

(8) Disseminate the Contractor's EEO poHcy externally by including it in any 
advertising in the- news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO poHcy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of appHcations for apprenticeship or other training by.any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used.in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
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employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR. Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female constmction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilHng one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contiractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

0) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantiaHy disparate 
maimer (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 
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(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Govemment contracts pursuant to Executive Order 11246. 

(m) The Contractor shall cany out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as maybe imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof 

(n) The Contractor, in fulfilling its obhgations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to subrnit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affihation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the. 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without hmiting any other obligation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action comphance programs and shall comply with all procedures and 
guidelines established or which may be established by the Aiithority. 

PART n MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of pohcy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other constmction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions ofthis Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minorities and such ownership is real, substantia] and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifty-one percent owned by, or in the case of a pubhcly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of 
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the construction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of sohcitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar anangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obHgations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not 
akeady certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is ehgible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge of the Economic Development Department/Business and Job Opportunity 
of the Authority. The determination of the Authority shall be final and binding. 

The Authority has compiled a list of the firms'that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibihty of such firms, their technical competence to perform, or 
any other perfonnance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

JFK/Swaich 
lB41031v5 



Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
supphers that produce goods from raw materials or substantially alter them before resale) are counted dollar 
for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perform constmction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all constmction work on the Premises, including without Hmitation, 
the Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be caUed by the General Manager of the Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE.Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS").' Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in constmction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (u) Sohciting bids on portions of the work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utiHze LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, Hmit, diminish or modify any of the obHgations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard. For all other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
appHcable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not limited to, the Hquidated damages provisions set forth in Article VII, The 
Performance Standards and the Mirumum Performance Standards are subject to change from time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT OUALITY 

"Sti-eet" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Meti-o Area as fiirther described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy, Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fines identified herein until strict 
comphance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not hmited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure to comply with eitiier the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-comphance which occur during a 
rolling 12 month period: 
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First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 

' the fourth violation the daily fine assessed will be S750.00 and on the fifth 
i violation, the daily fine assessed wiU be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quality and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quahty products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by Hcense or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quahty merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

» 7. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until conected. 
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Thii-d Violation: S500,00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines wiU increased in $250.00 increments. For example, oii 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory persormel) to fully service and meet the 
needs of customers at all times. 

3. AH Operating Staff and employees of Tenant must wear nametags identifying the 
storeand the firstnameofthe person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ID badge be worn at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and dihgence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
maimer or in a marmer detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of tiie 
Terminal in which each is employed and of the Airport to promptiy and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 

JFK/Swatch 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank 
' the customer and provide a friendly goodbye by Tenant's Operating staff and 
* employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout of the Preim'ses must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compHance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until conected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation foHowing the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 
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1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive manner and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and fumiture) shall be maintained in good condition and repair at all 
times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from rubbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and otiier insects, rodents and vermin in 
accordance with any and all applicable rules, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from fime to time by govemmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures arc 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7: No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-comphance which occur during a 
rolling 12 month period: 

First Violation; $150.00/day until conected. 

Second Violation: $250.00/day until conected. 

Third Violation: $500.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250,00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Additional Performance Standards for Food & Beverage Concessions Only: 
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1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constmcted so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and steriHzed on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutlery and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and steriHzed on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
SteriHzed on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and sunounding areas shaU be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until conected. 

Third Violation: $500.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation foHowing the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed wiH be $1,000.00, 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 
iU3o(* 

in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared J p ^ S ^ ^.Scm.\lv 

On the ^t day of MarcJv-

net personally known to me or proved to me on the basis of satisTactory evidencb to be the 
individual(s5 whose name(^ is (are) subscribed to the within instrument and acknowledged to me 
that hc/she/4feey executed the same in hts/her/rtreir capacity(i©6), and that by^Hs/her/thcir 
signature()s) on the instrument, the individual(f), or the person upon behalf of which the 
individual's) acted, executed the instrument. /HiJ ^ At I 

(notarial seal a 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. 

STATE OF MfSSdlU"/ 

COUNTY OF •S^-Lyta/k'^ 

) 
) ss. 
) 

On the / day of A^l/J^ 

-.•'-̂ wa :VI. Edwards 
'•-̂ '̂yi-̂ Jbiic, StaloofNewV,-, '̂  . 

,-• > '-""'̂ ''-C) inji;fTg3 Connh , 
' •''• n-ss!on Expiresj [ f o / ' ^ l ^ 

- • - _. in the year 2005, before me, the landersigneara-
Notary Public in and for said state, personally appeared fitpdlj L UaUPi/£rh/l. w^' , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(iesV^nd that by his/her/their 
signature(s) on the instrument, the individual(s), or the perso/ujson beha 
individual(s) acted, executed the instrument. 



STATE OF ^̂ ŝ  

COUNTY OF 

On the 

h^ 
/ J^ t^^h^ 

FOR SUBLESSEE 

) ss. 

y t ^ day of 

) 

in the year 2005, before me, the undersigned, a 
"̂  personally appeared^I^fi^^ y C o ^ ^-J, JLc^/ /uuiU 

to be the 
Notary Public in and for saijf stat 
personally known to me or proved to me on the basis of satisfactory evidence 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/hep/lheir 
signature(s) on the instrument, the individual(s), or the person upoh behalf of whipa the 
individual(s) acted, executed the instrument. U jj 

(notarial seal and 

FOR AMERICAN AIRLINES, INC. 
NOTARY PUBLIC OF NEW JERSEY 

Commission Expires 4 / ' 4 / * 2 0 0 5 

STATE OF 

COUNTY OF 

l-a^ 3 ^ 

On the I S ^ day of l \ u ^ u 

) ss. 

L in the year 2005, before me, the undersigned, a 05, before n: 

L./l-Bl Notary Public in and for said state, personally appeared 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/lhey executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the personupbn behalf of which the 
individual(s) acted, executed the instrument. / ^ ^ ^ ^ ^ - ^ >/? / ^ 

al seal and stamp) 

KATHLEEN F DAVIS 
NOTARY PUBUC 

State of Texas 
Comm. Exp, 11/30/2006 



" t U PCATIWO^^V-^ 
riKj'i ^ H:^ 

Port Authority Consent Agreement No. AYD-511 

» • . 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

L'OCCITANE, INC. 

and consented to by / 

AMERICAN AIRLINES, INC. 

Dated as of May 16, 2005 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-511 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of May 16, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), L'OCCITANE, INC. 
("Sublessee"), a corporation organized and existing under the laws of the State of New York with 
an office and place of business at 10 East 39'^ Street, 8* Floor, New York, New York 10016, 
whose representative is D. Avi Cotter, Director of Real Estate, and consented to by AMERICAN 
AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airiine have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
tennination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
tennination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee fi-om the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as maybe provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effecfive upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from lime to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any fime during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without hmiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitafion under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obUgation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocafion of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connecfion with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obHgations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as addifional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability; $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an addifional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof. 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecfing suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article U of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation of any signs at the Airport. The Permittee and 
Sublessee agree that no construcUon, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and condifions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airiine shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of ufilifies shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilifies other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
wrifing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representafive of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from fime to 
time designate in writing an office within the Port of New York District and an officer or 
representafive whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where nofices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effecfive and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execufion or attempted execution or because of any breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 



the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map II", and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

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

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the opfion of The City of New York, attorn to, or enter into a direct lease 
on idenfical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligafions under Secfion 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
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nofice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations of the Sublessee with respect to confinuance of this 
Consent upon the expirafion or tennination of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognifion or non-disturbance 
agreement vvith the City with respect to the confinuance of this Consent after the termination or 
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expiration thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

ATTE THE PORT AlJTHORm^Y OF NEW YORK 
V N D J N E W JERSEY 

mxcO/id. m^M.O.C.MS 
(Seal) ' 

^ • - ' - , 

ATTEST: 

c ^ ^ 
Secretary J ; ) P I j ^ C o t t ^ r 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

WESTFIELD CONCESSION 
lANAGEMENT, INC. 

By 

(Title). 

y ^ . iljofdfMl^^ 
/l^^r \JxtG- President 

(Corporate Seal) 

L'OCCITANE, INC. 

By 

(Title), President 
(Corporate Seal) 

<d^:^"^ ^^ 

FOR?.; T t - i . r .Q 

n 
T L M M O 

* r̂  
S t ^ r - ' ^ By 

(Name): 

(Title) \ / i e e / President CcT pOTd^ e 1 ^ ^ I 6 ^ 1 0 4 6 
(Corporate Seal) 
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COPY 
SUBLEASE 

BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC. 

LANDLORD 

AND 

L'OCCITANE, INC. 
TENANT 

L'OCCITANE EN PROVENCE 
TRADENAME 

SPACE NUMBER C-1 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNTEBY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this J ^ day of f f \MJ , 2005, by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware coiporation, whose 
address is 11601 Wilshire Boulevard, 12'̂  Floor, Los Angeles. California 90025 ("Landlord"), and 
L'OCCITANE, INC., a New York corporation, whose principal place of business is located at 10 East 39'̂  
Street, 8* Floor. New York, New York 10016 ("Tenant"). 

Subject to the terms and conditions contained herein. Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy International Aiiport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Temiinal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines. Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-1 containing 
approximately 496 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may. at Landlord's or Tenant's option, 
be subject to adjustment based on field measurements as reasonably determined by Landlord and Tenant; 
and all charges hereunder based on a per square foot amount other than Minimum Annual Guaranteed Rent 
shall be adjusted accordingly, but the Minimum Guaranteed Rent shall not be adjusted. The type of 
concession is as follows: 

SSpecialty Retail DFood & Beverage (D Food Court Location) DService 
^In-Line DWall-Shop OKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and Arherican) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all apphcable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall include 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
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Premises. Any capitalized terms not otherwise defined herein shall have the same meanings as set forth 
in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof 

(1) Section L02: Term: (a) Latest Rental Commencement Date: May 31, 2005. Zf 
Concourse C has not opened to the public for "Enplaned Passengers" (as defined below) operations by 
May 31, 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations; (b) Expiration Date: May 31, 2010, 
or the fifth (5^) anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimura Annual Guaranteed Rent ("Guaranteed Rent''): 

Rental Commencement Date to Concourse B Qpenine Date (as defined below"):  
 
 

 

Concourse B Opening Date to the Expiration Date:  
 
 

 

(3) Section 2.02: Percentage Rent: 

Rental Commencement Date to Concourse B Opening Date:  
 

  
 

 

Concourse B Opening Date to the Expiration Date:  
 
 

 

The Monthly Breakpoint and Annua] Breakpoint are subject to adjustments in connection with the 
adjustments to the Minimum Annual Guaranteed Rent based upon the "Percentage Change in Enplaned 
Passengers". The Annual Breakpoint and Monthly Breakpoint shall adjust with the adjustment of 
Minimum Annual Guaranteed Rent in accordance with Section 2.01 so that the Annual Breakpoint and 
Monthly Breakpoint shall at all times be a "natural breakpoint" calculated by dividing the current 
Minimum Annual Guaranteed Rent by  and the Monthly Breakpoint shall be 
calculated by dividing the current Lease Year's Aimual Breakpoint by twelve (12). 
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(4) . Section 2.06: Additional Rent: Additional Rent shall include but not be hmited to the 
following items: (a) Section 2.03: Storage Premises Rent: If, applicable, Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
PubHc Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items. Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of  of Gross Receipts per month, payable semi-annually, subject to adjustment 
as provided in Section ]6.03. Notwithstanding the foregoing, such contribution to the Joint Marketing Fund 
by Tenant shall not exceed  for any Lease Year. 

(5) ...Section 7.0^1:.. PermjttedJJseL.For the pperatipn of a retail concession providing for the 
sale at retail of body care products, hair care products, scents, oils, cosmetics, candies and such other 
related products which are sold by Tenant fi-om time to time in a majority of Tenant's stores operating 
under the same trade name in the United States, and for no other use or purpose. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows: 
7 o'clock a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in 
Section 7.02. 

(7) Section 16.01: Trade Name: 'T-'Occitane en Provence" or such other trade name as is 
used by Tenant in substantially all of its stores operating in New Jersey and New York. 

(8) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time of the execution and dehvery of this Sublease, either (a) the amount of Twelve 
Thousand Five Hundred and 00/100 Dollars ($12,500.00) or (b) an unconditional, irrevocable standby 
letter of credit in an amount not less than 100% of the initial aimual Guaranteed Rent in funds available 
immediately or same day funds in the City of New York, as security for the faithful observance, payment 
and performance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed, paid and performed ("Performance Guaranty"). Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by a commercial banking institution reasonably acceptable to 
Landlord and authorized to conduct business in the State of New York ("Bank"). The Performance 
Guaranty shall be delivered by Tenant and held by Landlord in accordance with the provisions of Article 
XXVI of this Sublease. No surety bonds shall be permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. L' Occitane, Inc. 
11601 Wilshire Blvd., 12th Floor 10 East 39*̂  Street 
Los Angeles, California 90025 8* Floor 

JFK/L'Occitane 
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Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Mafiagement Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

New York, New York 10016 
Atm: Real Estate Department 

With copies to: 

Kipness & Associates 
54 Westchester Avenue 
P.O.Box 425 
Pound Ridge, New York 10576-0425 
Atm; Robert S. Kipness, Esq. 

Tenant's Billing Address: 

L' Occitane, Inc. 
10 East 39* Street 
8* Floor 

_ __ „ ._ _..... New York. New York 10016 
Atta: Real Estate Department 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, Cahfomia 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy International Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195. 1000 West Temple Street, Ground Floor, Los 
Angeles. CA 90012 (Via Overnight Delivery Service). 

(10) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a M/W/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its M/W/DBE participant does meet all standards 
of qualification as a M/W/DBE in accordance with the Authority's current pohcies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof. If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the MAV/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

( 1 Check here if required to be a certified M/W/DBE 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent of the improvements generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion of the Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any maimer, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may. upon approval by Landlord and subject to the Authority's TAA Process (as defmed in Section 
5.01), have the right to install utility lines and facilities which exclusively serve the Premises in the area 

.̂betweenTenant̂ .fimshed.ceiling.and.Ae r̂ppf.aboye,.!̂ ^^^^ 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy of the Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, imless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession of the Premises and all rights of redemption, granted by or under 
any present or future law in die event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession of the Premises in any lawfiil manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for 
Enplaned Passengers. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in Jight of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date, subject to Force Majeure, and such 
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failure shall be due to any fault of Tenant and not due to delays as specified in Section 5.01(c), Landlord 
may assess and Tenant shall pay as liquidated damages and not as a penalty, $250,00 per day for each day 
Tenant is not open for business after and including the Latest Rental Commencement Date. If such failure 
shall continue for in excess of 60 days, the amount of such liquidated damages may be increased up to a 
maximum of $500.00 per day. This remedy shall be in addition to any and all other remedies provided in 
this Sublease or by law to Landlord in the event of default by Tenant. Such liquidated damages shall be 
deemed to be in lieu of Percentage Rent only that might have been earned during the period of Tenant's 
failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refiising to make such determination. Landlord, its agents and employees, shall not have any 

._. liability to Tenant for any reason_.wJiatso.ever.in,failing._tppbtam 

Section l.OS DISCLAIMER. TENANT ACKNOWXEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF \VHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE II. RENTALS 
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Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord the 
Mitumum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecutive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occin* on a day other than the 
first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year.. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the_Term. Por.example,̂ the.initial.palendar.year_fpr such measurement shall be the "Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, fi"om international flights who are restricted fi-om 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by 
which Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall 
pay Percentage Rent to Landlord monUily without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terTTiinate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is 30. Should any 
Lease Year be less than 12 full calendar months then the annual Percentage Rent due for such partial Lease 
Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Aimual Breakpoint by a fi-action, the numerator of 
which is the niimber of days in any partial Lease Year in which Tenant was open and operating and the 
denominator of which is 365. Further, the Monthly Breakpoint and the Annual Breakpoint shall be adjusted 
accordingly effective each January 1 by an appropriate amount to maintain the same "natural" or "un­
natural" breakpoint in comparison with Guaranteed Rent, such adjustment to be made proportionately in 
connection with the annual adjustments to Guaranteed Rent pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 

7 
JFK/L'OccJiane 
lB4]062vS 



the armual Percentage Rent required to be paid, Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defmed in Section 27.13) 
from the date any such amounts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds die armual Percentage Rent required to be paid, Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such fmal Lease Year, such excess shall be refiinded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
of Tenant's obligations and liabihties have been performed to the satisfaction of Landlord and any other 
sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration of the Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues of any type arising out of or in cormection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as further explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination of the 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. Except as otherwise provided herein, no deduction shall be allowed for uncollected or 
uncollectible credit accounts or "bad" checks. Gross Receipts shall not include: (1) any sums collected 
for any federal, state, county and municipal sales taxes, so-called luxury taxes, use taxes, consumer excise 
taxes, gross receipts taxes and other similar taxes now or hereafter imposed by law upon the sale of 
merchandise or services but only if separately stated from the sales price and only to the extent actually 
paid by Tenant to any duly constituted governmental/taxing authority; (2) the exchange of merchandise 
between the stores or warehouses owned by or affiliated with Tenant, if any, where such exchanges of 
goods or merchandise are made solely for the convenient operation of the business of Tenant and not for 
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the purpose of consummating a sale which has theretofore been made at, in, from or upon the Premises or 
for the purpose of depriving Landlord, American or the Authority of the benefit of the sale which 
otherwise would be made at, in, from or upon the Premises; (3) the amount of any cash or credit refund 
made upon any sale where the merchandise sold, or some part thereof, is thereafter returned by a 
purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, equipment or other items of 
property which are not stock in trade and not in the ordinary course of Tenant's business; (5) any receipts 
of Tenant which arise from its operations at the Airport under any other agreement with Landlord, 
American or the Authority and are subject to a percentage fee or percentage rent under that agreement; (6) 
shipping, delivery and gift wrapping charges provided at Tenant's actual cost by Tenant and documented 
separately by Tenant and such charges are merely an accommodation to customers; (7) receipts in the 
form of refunds from, or the value of merchandise, services, supplies or equipment returned to, vendors, 
shippers, suppliers or manufacturers, including volume discounts received firom Tenant's vendors, 
supphers or manufacturers; (8) income actually received by Tenant from manufacturers of goods (e.g., 
cosmetics, perfume) displayed for sale at the Premises if the conditions set forth below are fully and 
strictly satisfied with respect to such income; (9) customary discounts given by Tenant on sales of 
merchandise or services to its own employees, if separately stated, and limited in amount to not more than 

 of Gross Receipts per Lease Month; (10) mandatory discounts of not less than 
of Gross Receipts, if separately stated, which must be given by Tenant on sales of 
services to all individuals employed at the Airport; (11) gratuities for services performed 

by employees of Tenant which are paid by Tenant or its customers to such employees, except to the 
extent Tenant may be entitled to receive a portion of such gratuities; (12) the sale or transfer in bulk of the 
inventory of Tenant to a purchaser of all or substantially all of the assets of Tenant in a transaction not in 
the ordinary course of Tenant's business; (13) proceeds from the sale of gift certificates or like vouchers 
until such time as the gift certificates or like vouchers have been redeemed as a sale in or from the 
Premises pursuant to Tenant's record keeping system; and/or (14) except with respect to insurance 
proceeds received due to loss of gross earnings under Tenant's business interruption insurance coverage 
as provided above and/or insurance proceeds that may be payable to Landlord, American or the Authority 
under such coverage, receipts from all other insurance proceeds received as a result of a loss or casualty. 
The conditions with respect to Section 2.02(c)(8) Ê bove are as follows: (i) the manufacturer specifically 
identifies the time period to which the income relates, (ii) reimbursement from the manufacturer to Tenant 
occurs in connection with employees (I) who are on Tenant's payroll for the operations permitted under 
the Consent Agreement and (2) who are on such payroll during the time period to which the 
reimbursement relates, (iii) the manufacturer and Tenant have previously entered into a written agreement 
that sets forth the material terms of their arrangement with regard to the reimbursement that is the subject 
of 2.02(c)(8), and (iv) Tenant provides to Landlord written documents and records substantiating the 
matters listed in sub-clauses (i) tiirough (iii). Without limiting the generality of the foregoing, any and all 
income that would otherwise qualify as being excludable" from Gross Receipts for purposes of this 
Sublease shall be includable in Gross Receipts if and to the extent that the income from the manufacturer 
which is associated with an identified employee during a calendar year exceeds such identified 
employee's base salary for the same calendar year. Such determination shall be made separately with 
respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply frilly to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
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in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the 1" day each month, without prior demand or notice. If delivery of the Storage Premises occurs 
on a date other than the 1" day of a month, the Storage Premises Rent shall be prorated on a daily basis for 
any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operationormaintenance of the... 
Concession Area, and any amounts paid or deemed paid in coimection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then al? such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become delinquent, official receipts of the appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area of the Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the 1" 

day of each calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have the right to initially determine monthly estimates and to revise estimates from time to 
time, or (ii) within 20 days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any 
of such Taxes are not so estimated in advance. Tenant agrees to make payment within 20 days after receipt 
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of a bill from Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
Landlord at the time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall fiimish Tenant with a written statement of the 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together widi Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within 45 days after Tenant has vacated tiie Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in frill or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable external costs and expenses incurred by Landlord in cormection with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negotiation or appeal, Tenant shall timely pay its proportionate 
share of Taxes. If Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes finally determined to be payable by Landlord including any of the reasonable extemal 
costs incurred therein. If Landlord's obligation to pay Taxes shall be decreased. Landlord's statement 
following such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share of the reasonable extemal costs incurred shall be treated as a 
credit against future Taxes payable by Tenant following the decrease or, if during the fmal Lease Year of the 
Term, refimded to Tenant as provided in Section 2.04 (b) above. If Taxes are separately-assessed agaiiist 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
vahdity or amount of any such separately assessed Tax, provided Tenant shall indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by reason of the failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority, and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 
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5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovec Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly retumed in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the fiiture, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies, Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder. Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Pubhc Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings. Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due, Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
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consecutive 12 month period, Landlord will no longer waive any such apphcable late charges for the 
remainder of the Term. 

Section 2.08 APPLICATION OF PAYMENTS: ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent of any obhgation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
hereof except as otherwise provided herein. Ail Rentals shall be paid by Tenant to Landlord without set-off, 
deduction, demand or abatement except as otherwise provided herein. Tenant's obligations to pay Rentals 
shall be absolute and unconditional and shall not be subject to any right of recoupment or set-off and 
Tenant shall make all payments in full without deduction, setoff or counter-claims of any form or nature. 
Landlord reserves the right to accept any check or payment without prejudicing in any way Landlord's right 
to recover the balance of any and all Rentals due from Tenant after receipt of any such check or payment or 
to pursue any other remedy provided herein or by law. At any time that Tenant shall have delivered checks 
to Landlord for payments pursuant hereto which shall have on at least 2 occasions during any Lease Year 
been retumed by Landlord's bank for any reason, Landlord shall not be obligated to accept any payment 
from Tenant imless such payment is made by cashier's check or in bank certified funds. 

ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistently applied ("AAP"), full and complete records and books of 
account recording all transactions at, through or in any way connected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates (as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees at the Premises to prepare and keep books, source 
documents, records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). 

• For all purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other 
Person, directly or indirectiy, through one or more intermediaries, who or which Controls, is Controlled 
By or is Under Common Control With such Person; "Person" nieans and includes an individual, 
corporation, partnership, limited liability company, joint venture, estate, trust, unincorporated association, 
any federal, state, county or mimicipal government or any bureau, department, authority or agency 
thereof; and "Control" means the direct or indirect possession of the power to direct or cause the direction 
of the management and poHcies of a Person, whether through the ownership of voting securities, by 
contract or otherwise (including any entity in which a Person (including any general or limited partner, 
managing and non-managing member or shareholder of such Person) has an ownership interest); and the 
terms "Controls", "Controlled By" and "Under Common Control With" shall have the meanings 
correlative to the foregoing. The Records shall include, without limitation, true copies of all federal, state 
and local sales and use tax returns and reports, daily bank deposits and daily receipts from all sales 
(including those from catalogue, mail or telephone orders), duphcate bank deposit slips, invoices, journals, 
ledgers and other pertinent original sales records, and records of any other transactions conducted iri or from 
the Premises by Tenant. The Records shall also include, without limitation, all corporate records and books 
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of account which the Landlord, in its reasonable discretion, believes may be relevant for identification, 
determination or calculation of all fees, rentals and other amounts paid or payable to American and the 
Authority, all agreements, and all source documents. The Records shall be preserved and retained by 
Tenant within the Port of New York District and if not kept by Tenant within the Port of New York District, 
the Records shall be preserved and retained at Tenant's principal business office located in the United States 
during the Term and for 1 year after the expiration or earlier termination hereof, and for any further period 
extending until receipt of written permission from the Authority to do otherwise; provided, however, those 
Records pertaining to Gross Receipts shall be maintained for a period of three (3) years from the date of 
each sale, or, in the event of a claim by Landlord, American or the Authority, until such claim for payments 
hereunder shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of 
New York District or Tenant's principal business office. Tenant shall make all of such records available 
within the Port of New York District within 15 days of a request therefor. Subject to Section 4.01, all 
Records shall at all reasonable times, during Tenant's normal business hours after 15 days prior written 
notice, be open to the inspection of, and may be copied or extracted from, in whole or in part, by Landlord, 
American, the Authority or their respective representatives for the period hereinabove required. If the 
Records are not audited within such retention period, the Records shall be deemed adequate and closed; 
provided, however, in the case of fraud and/or willful errors, such retention period limitation shall not apply; 
and, provided, further, records relating to any litigation or settlement of claims arising under or relating to 
this Sublease shall be made available for during retention period after such litigation or claims have been 
completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers; all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scarmer or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by, Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request, Tenant shall make available to Landlord 
weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
qategory applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall furnish to Landlord as soon as 
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practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of ExMbit C), certified by an authorized 
officer or equivalent representative of Tenant, of the amount of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall furnish to Landlord, within 60 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant, showing in reasonable detail for the preceding 
Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent and 
Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all of the foregoing 
statements are true, accurate and complete in all material aspects. The certification shall state that total 
Gross Receipts, Guaranteed Rent, Percentage Rent and Additional Rent were calculated,and reflected by 
Tenant in its Aimual Statement in accordance with the terms of this Sublease and that the Annual Statement 
was prepared in accordance with AAP. Landlord may make reasonable changes to the form of the Monthly 
Statement or Annual Statement from time to time upon 30 days' prior notice to Tenant. Monthly Statements 
and Annual Statements shall be accompanied with supporting documentation as may be required by 
Landlord. If Tenant fails to furnish to Landlord any Monthly Statement or Annual Statement within the 
time required by this Section 3.03, then Tenant shall pay within 10 days of written demand therefor by 
Landlord as Additional Rent and as liquidated damages and not as a penalty, the amount of $50.00 per 
statement per day until such statement is properly delivered to Landlord for the l" such failure to fiimish a 
statement, $125.00 per statement per day until such statement is delivered to Landlord for the 2"*̂  such 
failure to fiimish a statement, and $250.00 per statement per day until such statement is delivered to 
Landlord for the 3"* and subsequent such failures to fiimish a statement. This remedy shall be in addition to 
other remedies provided herein, at law and/or at equity to Landlord. Notwithstanding ttie foregoing. Tenant 
acknowledges that the Authority reserves its right to require Tenant's aimual statement to be certified and 
opined to by an independent certified public accountant. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fimush to Landlord, within 
10 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if apphcable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling 12 month basis; (d) average sales 
per transaction on an armual basis; (e) sales per square foot of Floor Area in the Premises and by category, if 
applicable, on a rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross 
Receipts; and (g) where apphcable, comparisons to historical data for the same time frames. If Tenant fails 
to fiimish to Landlord any Business Statistics Report within the time required by this Section 3.04, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional, Rent and as 
liquidated damages and not as a penalty, the amount of $50.00 per report per day until such report is 
properly delivered to Landlord for the 1" such failure to fiimish a report, $125.00 per report per day until 
such report is delivered to Landlord for the 2"** such failure to furnish a report, and $250.00 per report per 
day until such report is delivered to Landlord for the 3"̂  and subsequent such failures to fiinush a report. 
This remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
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shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with apphcable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period. Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter. Landlord, American 
and the Authority may, each at any time upon 20 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
of the records and operations of Tenant and/or any Affihates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Notwithstanding the foregoing. Landlord's request to audit shall be limited to only once per Lease Year 
unless (a) such audit is required by the Authority or American; or (b) such audit reveals that Tenant has 
failed to report its Gross Receipts as required herein. Tenant shall make available to the auditor or 
accountant, at a location within the Port of New York District within 20 days following written notice 
requiring such audit, all of the Records that such auditor or accountant reasonably deems necessary or 
desirable for the purpose of making such audit. If such audit discloses that Gross Receipts as previously 
reported for the period audited were understated. Tenant shall immediately pay to Landlord the additional 
Percentage Rent due for the period audited together with Late Interest from the date such amounts were 
originally due. Further, if such understatement was in excess of five percent (5%) of actual Gross 
Receipts as disclosed by such audit, Tenant shall immediately pay to Landlord the reasonable and actual 
cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; and, if such 
understatement was in excess often percent (10%) of Gross Receipts as disclosed by such audit due to 
Tenant's intentional, willful or fraudulent act or omission, Landlord may declare this Sublease terminated 
and the Term ended, in which event this Sublease shall cease and terminate on the date specified in such 
notice with the same force and effect as though the date set forth in such notice were the date set forth in 
this Sublease for expiration of the Term, and Tenant shall vacate and surrender the Premises on or before 
such date in the condition required by this Sublease for surrender upon the expiration of the Term. If 
upon examination or audit the auditor or accountant reasonably determines that sufficient documentation 
is not maintained, retained, recorded, or available in accordance with AAP to verify Gross Receipts, 
Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, should the party who 
requested the audit deem it necessary. Tenant shall reconstruct, at its sole cost and expense, all records for 
the determination of Gross Receipts for any period being audited. Should such records not be made 
available at the designated location within the Port of New York District within such 10 day period, Tenant 
shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging and meal expenses 
to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION O F PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
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("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Conmiencement Date so that the Premises 
will provide attractive, well-designed facihties that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at ihe times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obHgated to perform imder the Authority Lease and the 
Concession Area Lease to dehver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, hghting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely maimer in accordance with this 
Article V. The term "Operating Equipment" means any trade fhmiture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises, The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and Americanos Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall furiiish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for reasonable approval no later than 20 days after execution 
of this Sublease. Landlord shall promptly review the Conceptual Plans, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt of the Conceptual Plans. 
Following Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the 
approvals or comments received within 20 days (or such shorter period of time in order for Tenant to 
complete installation of the Fixed Improvements and Operating Equipment, stock the Premises and open 
for business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide' 
consolidated comments or approvals to Tenant within 15 days following receipt of the Final Drawings. In 
the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 
possible thereafter (and in no event more than 10 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
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Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all of the requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure to furnish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perform any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 10 days from the dates required, Landlord may 
terminate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall terminate 
on the date specified in such notice and thereafter neither party shall have any further obligations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
So approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
of any responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during constmction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to constmct, erect, maintain, remove and 
dispose any such storefront barricades, Tenant shall reimburse Landlord for all reasonable and actual costs 
incurred by Landlord in performing any of the same not to exceed $75.00 per linear foot of barricade. 
Notwithstanding anything to the contrary contained herein. Tenant shall have the right, at Tenant's sole cost 
expense, to place Tenant's standard logo and "coming soon" sign on the barricade, so long as the same does 
not permanently mark or damage such barricade. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30th day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-construction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a constmction permit, permitting the work to be performed, if applicable. Within 
120 days of the completion of construction. Tenant shall submit "as-buill" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
niinimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
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("Construction Cost"), which sum shall be comprised of the types of any investments that quaUfy as 
Eligible Costs (as defined below). 

(e) Within 120 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' Hen waivers and/or releases or other Men waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
apphcable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
Ucensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such 120 days, 
Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $250.00 per day for 
each day following 5 days from the date due that any of the foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after flie 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within 120 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Dqjreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Ehgible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more. Tenant shall 
pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the foregoing within 
such 120 days. Tenant shall pay to Landlord as hquidated damages and not as a penalty, the sum of $500.00 
per day for each day following 5 days from the date due that any of the foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material defauU by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directly contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the apphcable permits, which 
amounts under this clause (2) shall not exceed fifteen percent (15%) of the contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
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equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing, Eligible Costs shall not include: (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of 135% of the estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amounts 
paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the Eligible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (1) the useful hfe of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified PubHc Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement of any portion of Tenant^s Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
supphers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obhgees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction contracts. 
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Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
constmction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be uru-easonably withheld 
by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any hen or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may furnish 
materials or perform labor for any constructi'on or repairs. Tenant covenants and agrees that it will 
promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in coimection with any work performed in, under, on and upon the 
Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, the City of New York, and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority, and the City of New York, harmless from 
any and all losses, costs and expenses of any asserted claims or liens against the respective rights, 
title and interests of Landlord, American, the Authority, and the City of New York, in the Airport, 
and any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.01, Tenant agrees to give Landlord immediate written notice of the placing 
of any lien or encumbrance against the Concession Area or the Terminal. 

(i) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely marmer will result in damages that are difficult to ascertain in light of operations, scheduling 
and public service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, subject to 
Force Majeure, Tenant shall pay to Landlord as liquidated damages the sum of $250.00 for each 
day for the first sixty (60) days, then on the sixty first (61") day and each day thereafter the sum of 
$500.00 for each day, that the Fixed Improvements are not completed and the Operating 
Equipment not installed beyond such Latest Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein 
, Tenant hereby agrees that upon delivery of possession of the Premises to Tenant, Tenant shall accept such 
delivery of possession of the Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully 
aware of the condition of the Premises as of dehvery of possession and the suitability thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to in^rove or 
alter the Premises for the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith 
without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
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the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a of the New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and further waives the right to recover any damages or obtain any other compensation from 
Landlord which may result from Landlord's failure to deliver possession of the Premises on the date set 
forth in the Data Sheet and/or in the condition provided herein except as provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written reasonable 
consent of Landlord, American and the Authority, and otherwise complying with the terms and conditions 
outlined in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof, Tenant agrees that by no later than 7 years after the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the marmer and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $150.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 

reasonably request to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION O F RIGHTS TO RELOCATE. CONTRACT, 
TERMINATE. SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or aher any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in coimection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, rispresentatives, contractors, and furnishers of utilities and other services, have the 
right from tinie to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
ad\'isable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% of the cost thereoQ; (3) to construct or install 
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facilities over, in or under parts of the Premises otherwise not converuently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection with their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new constmction. Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any of the existing or future 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so, Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above. Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal and Landlord shall use reasonable efforts not to 
unreasonably interfere with the use and occupancy of the Premises by Tenant. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size of the Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right. Landlord shall 
have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, the portion of the 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a result of the exercise of any of 
such rights, Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request, 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however, Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in fiill force and effect in accordance with 
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its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of the Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accrued obligations of Tenant 
under this Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third party 
including American and the Authority for Tenant's Eligible Costs (as defined below) or any other 
sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (I) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurred to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 20 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination, Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, of the amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the time frame provided herein. Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever release 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directly or indirectly, for any 
ponion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant shall not have any approval or rejection rights with respect to 
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any such assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obligations or liabilities to the other party except for any accrued 
obligations or Uabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to siu^ive the expiration or earher termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination. Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and dehver peaceably to 
Landlord possession of the Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refurbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surrender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
personal property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earher termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination. Landlord may at its option, and at the risk and expense of the Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at pubhc auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE Vn. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
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conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $75.00 per day for the l" violation in any 12 month 
period and the amount of $150.00 per day for the 2"'' and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitied to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and other 
entitlements required by federal, state and local, laws, mles and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates, Authority Requirements, 
licenses or other entitiements are and shall be kept current, vahd and complete at all times during the Term. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, license 
and other entitiement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgmentofLandlordor American or the judgment of the Authority that (a) interfere or might interfere with 
the reasonable use by others of common facihties at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency persormel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using commercially reasonable efforts so as to optimize revenues in 
accordance with best industry practices and standards observed generally by first-class business enterprises 
of local, regional and national scope which operate at other major US airports, provide superior customer 
satisfaction and maintain at all times a complete stock of high-quality merchandise and products. Tenant 
agrees not to divert or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant 
shall operate the Premises in a well-organized, safe, professional, clean and attractive marmer and 
condition at all times, and all Fixed Improvements and Operating Equipment shall be maintained in good 
condition and repair. Tenant shall accept at least 2 nationally recognized credit cards for payment, shall 
offer all of its customers shipping, delivery and gift wrap services (if appropriate for the type and size of 
merchandise or product being requested) at cost and shall provide, without charge, change making service 
at each cashier's location in the Premises, regardless of whether a purchase is made. At all times from 
and after the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly 
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occupy and use the Premises for the Permitted Use and shall keep the Premises open for business during 
all required Terminal concession horn's unless otherwise agreed to by Landlord and American or 
prevented by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a 
display of non-perishable merchandise and products in the display windows, if any, as required herein and 
shall keep the display windows well fighted, clean and stocked with non-perishable merchandise or 
appropriate displays. No auction, liquidation, going out of business, fire or bankruptcy sale may be 
conducted or advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or 
operation of any coin or credit/debit-card operated vending machines or pay telephones in the Premises, 
including, but not limited to, the rental of cellular phones, facsimile machine services, other pubhc 
communication devices, sales of entertainment event tickets, lottery tickets and reservations for ground 
transportation, hotels or other lodging and the sale of pre-paid telephone calling cards without the prior 
written consent of the Authority. Tenant shall not sell or display any items except within the areas outlined 
in the Design Guidelines unless such sale or display shall be expressly approved on the Final Drawings or 
otherwise approved by Landlord, in writing and in accordance with the TAA Process except that Tenant 
shall be permitted to display merchandise in the display windows, if any. Tenant shall not use the areas 
adjacent to or outside the Premises for business purposes or any other purposes, including the display or sale 
of merchandise, products or services in any areas outside the Premises without Landlord's advance written 
approval, which approval may be withheld in Landlord's sole discretion. Tenant shall not store anything in 
service or exit com'dors. All receiving and dehvery of items for the Premises, and all removal of supplies, 
equipment, trash and debris and all storage of trash and debris from the Premises shall be made only by way 
of, or in, the areas provided therefor. No trash, trash containers, hand trucks, carts, racks or movable 
fixtures designed for the movement of products and/or trash within the Premises or to or from the Premises 
may be left unattended in the storefront, corridors or other public areas; nor may such items or devices in 
non-public areas be visible from public areas of either the Premises or the Terminal. Tenant shall be solely 
responsible for prompt disposal within the Premises, or in such areas as may be provided by Landlord, of all 
trash and debris from the Premises. Tenant shall not install any radio, television, communication dish or 
other similar device or related equipment exterior to the Premises, shall not cause or make any penetration 
of the roof of the Premises or the building in which the Premises is located and shall not erect any aerial or 
antenna on the roof or exterior walls of any building within the Terminal without the prior written approval 
of Landlord, American and the Authority, determined in their discretion. Tenant shall not abandon or 
permanently vacate the Premises without the prior, advance written approval of Landlord. For the 
purposes of this Sublease "abandonment" shall mean closing the Premises to customers for 2 or more 
consecutive days, unless such closing is permitted by other provisions of this Sublease. Notwithstanding 
the requirements set forth herein. Landlord shall have the right to make reasonable objections to the number 
or qu^ity of staff used by Tenant, the prices for merchandise or products sold or services rendered, the 
number or quaUty of items sold, the character of the service offered to the public, responses to customer 
complaints and the appearance and condition of die Premises. Tenant agrees to take reasonable steps to 
promptly comply with Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and unmtermptedly operate in all of the Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 
directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service for the earliest daily incoming and outgoing flights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
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that end, Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (I) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, with the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day of the year, or other 
hours necessary to service the earliest scheduled international flight departure and the latest scheduled 
intemational flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day of the year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall keep 
open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 
services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $150.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of S250.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitle Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, 
management and supervisory persormel) to provide good, fiiendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall furnish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpfiil to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
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Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge of the Terminal and of the Airport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a fijll-time basis to manage all of 
Tenant's obHgations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord of the identity of its Store Manager and of any changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refimds as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations. Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies of the complaints and answers to American and the Authority not less 
than 1 time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
future laws, ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict witii any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free fix)m rubbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
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rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cuUery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and steriUzed on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooldng equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by similar retailers (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any fiirlher notice or immediately upon written notice from Landlord if Tenant is not in comphance 
therewith. Prior to opening for business. Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users of the Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible, Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, fiimish Landlord with 
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copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met, Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, of the conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations imder this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards ("Minimum 
Performance Standards") for each of the Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the pubhc and passengers with the level and quality of service as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to correct any 
deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fmes on a daily basis for such failure in the 
correction of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in comphance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earher termination of this Sublease. 

(j) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters listed in this Section 7.02. In the event any question or 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consultation with the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as of the dale of the decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
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containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other applicable governmental laws, rules or regulations in any way applicable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if: (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law). Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees, Terminal maintenance or custodial personnel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified, American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof, Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's actual and 
reasonable costs for the removal, abatement and clean-up of the involved Toxic or Hazardous Materials. 
Similarly, if a contamination was caused by Landlord or American in the Premises, Landlord (or 
American as required under the Concession Area Lease), as the case may be, shall reimburse all costs 
incurred by Tenant for the removal, abatement and/or clean-up of the involved Toxic or Hazardous 
Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a governmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately furnish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 
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(c) Landlord at its cost, reserves the right to conduct annually an enviromnental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development 
Corporation, a local development corporation formed pursuant to Section 1411 of Not-For-Profit 
Corporation Law of the State of New York, or such successor entity as may be designated by the 
City of New York), their respective Affiliates, parent corporations, subsidiaries, partners, 
management companies, and the agents, employees, officers, commissioners, directors and 
contractors of any and all of them from and against any and all losses, claims, demands, penalties, 
causes of action, fines, settlements, damages, costs and expenses of whatever Idnd or nature fmcluding 
reasonable attorneys' and consultants' fees and expenses, investigation and laboratory fees and 
expenses, court costs and litigation expenses) arising directly or indirectly out of or in any way related 
to: (1) any default by Tenant of tliis Section 7.03; (2) any violation or failure to comply by Tenant with 
any of the Environmental Laws; (3) any personal injury (including death) or property damage as a 
result of Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to, Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any 
litigation brought or threatened by any governmental authority as a result of Tenant's willful 
misconduct, negligence, or other actions or omissions including, but not limited to. Tenant's use and 
occupancy of and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous 
Materials at, above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by 
Tenant As used herein '̂ costs and expenses" shall also include, fn addition to those set forth above, 
costs associated with administrative and Judicial proceedings, costs arising from any lien, costs of any 
remedial actions and business interruption resulting from any remediation, or any executive, 
administrative or judicial order. This indemnification shall constitute the personal recourse 
undertaking, obligation and liability of Tenant The obligations set forth in this Section 7.03 shall 
survive the expiration or earlier termination of this Sublease. 

ARTICLE VIII. USE OF TERMINAL. PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to he operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The marmer in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such public areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. , 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The tenn "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
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and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 20 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the public. Tenant shall not be entitled to any credit for income earned by Landlord with 
respect to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facilities except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the mles and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport police without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 

of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of public rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" 
means a non-exclusive, common pubhc seating area for patrons of both retail and food service concession 
facilities and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for 
such food courts and pubhc seating areas shall be controlled by Landlord. Such responsibilities shall 
include, but not be hmited to, cleaning including floors, trash removal, trash receptacles, food court trays 
(operating food court tray washing equipment and well as retrieval and distribution of food court trays to 
food court concession facilities), pubhc seating area tables and chairs, related public seating area furniture 
and fixtures, if any, and repair, maintenance and/or replacement thereof No deliveries of any items shall be 
made by any Person directly to the Premises without the prior written authorization of Landlord; and, if 
given by Landlord, Landlord shall have the right to revoke any such authorization at any time and for any 
reason. Tenant shall be advised by Landlord of all shipments for all items received at the loading dock 
area and Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items 
from the loading dock area to the Premises or to any related Storage Premises leased by Tenant. All 
equipment to be utilized, methods of operation and employment of personnel shall be at the sole 
determination of Landlord for such items which may include, but not Hmited to, the transporting of 
equipment, supplies, materials, inventory, merchandise or products in the Terminal, pest control 
extermination ser\'ices, trash removal, refuse, recycling and compactor services, grease trap maintenance 
and cleaning (including waste grease removal) to the extent not required to be performed by Tenant, repair 
and maintenance of food courts and public seating areas furniture, fixtures and equipment maintenance and 
cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
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suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 
all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA rules and regulations as well as all Airport 
rules and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all rules, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to: (1) restrictions on delivery times (days and hours) and the time in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supphes, materials, inventory, 
merchandise or products from the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) dehvery escort guidelines, badging, background checks, rules, instmctions 
and training if so required which must be comphed with by Tenant and all transportation companies and 
vendors dehvering any such items to the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Authority may deny 
access or require any vehicle to be removed for failure to follow any such mles, regulations, directives and 
guidelines that may be estabhshed by Landlord, the Authority or apphcable governmental agencies from 
time to time. The foregoing is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, public seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas of the Concession Area, including relocating and/or 
eliminating all or any part thereof to assure public safety and converuence or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement of the Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
of the Concession Area to the extent not the obligation of the tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the public 
seating areas and other designated common areas of the Concession Area, other than food court and pubhc 
seating areas ("Operating Costs and Expenses"). These expenses will be assessed without any 
administrative mark-up or profit to Landlord and shall include, without limitation: all costs and expenses 
of every kind and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service 
providers with respect to the non-food court public seating areas, floor cleaning (sweeping and mopping) 
and storefront cleaning services; management of the loading dock areas for Tenant deliveries and 
distribution and dehvery vehicle escort services; and trash removal. By way of example. Operating Costs 
and Expenses shall include, but not be limited to, the full cost of all labor costs (including both on-site and 
independent third party off-site supervisory persormel) as well as the cost of uniforms and identification 
badges for all such personnel employed to: (1) provide centralized trash, refuse and recycling material 
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removal services in the Terminal for all concession facilities, and in loading dock areas and storefront 
fapade cleaning ser\dces for all concession facilities; (2) manage, operate, maintain, repair, clean and replace 
the loading dock areas and equipment and the areas surtounding the trash dumpsters; (3) operate the vehicle 
escort delivery ser\n'ce across the airfield and to maintain, repair and/or replace the escort delivery service 
equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise and products 
(which may need to include a central commissary system); (5) to the extent not otherwise charged directly to 
subtenants, provide security screening services for equipment, supplies, goods, inventory, merchandise and 
products; (6) operate, maintain and clean the non-food court public seating areas; (7) provide pest 
extermination services for all concession facilities; (8) the cost of all supplies and equipment utilized to clean 
the non-food court pubhc seating areas; (9) cost of all trash removal receptacles and equipment for the non­
food court public seating areas; (10) the cost to purchase, maintain, repair and/or replace all non-food court 
public seating areas tables, chairs, trash removal receptacles and equipment, fiimiture and fixtures; and (11) 
any and all other direct costs and expenses which Landlord deems reasonably necessary or desirable in order 
to properly maintain and provide such services described herein in an efficient and acceptable manner. The 
preceding is for definitional purposes only and shall not impose any obligation upon Landlord to incur 
such expenses or provide such services. Tenant shall comply in all respects with such procedures and the 
policies established by Landlord with respect to common logistical support and common operation 
maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of aU 
concession facihties in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation of the new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall furnish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the acmal amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
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under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refiinded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee, 

(d) If Tenant suffers damages to equipment, materials, supphes, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers, Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, g)ecial, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of fiie various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willful misconduct of Landlord or American, 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions of the Authority's TAA Process, 
the Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Construction Review Manual and 
the Design Guidehnes. Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Construction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned, Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface of the glass of any window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Prennses, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement, Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord followed by written notice and Landlord may remove the same if Tenant shall fail to do the 
same within 24 hours thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not 
to be uru-easonably withheld, may utilize its customary interior signs, placards and decorations provided 
they are professionally prepared and in good taste and are utihzed in a marmer substantially similar to the 
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manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the United States, and, fijrther, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice. Tenant 
shall pay as liquidated damages and not as a penalty, the sum of $150.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any maimer visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any maimer visible from 
the pubhc areas of the Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs. Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary hohday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. Tenant shall immediately refresh and change the interior advertising items 
and signs in the display windows should the same become damaged or show any unreasonable wear and 
tear. If Tenant, in Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is 
not cured within 48 hours after notice, Tenant shall pay as liquidated damages and not as a penalty, the sum 
of S150.00 for each day of default in order to reimburse Landlord for the additional administrative expenses 
resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for structural 
maintenance, repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitaty and lawfiil order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without hmitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 

38 
JFK/L "Occiiane 
i e<1062vS 



exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, ^16 of 1984, it58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to 
Landlord, American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any 
plate glass or window glass installation, repair or replacement and of tfie contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's reasonable discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition, subject to 
ordinary wear and tear. Tenant shall repaint, rctilc, recarpet or replace wall coverings, floor coverings and 
ceiling coverings as reasonably necessary; and high traffic areas ^all be repainted, retiled, recarpeted on a 
regular basis or as otherwise reasonably directed by Landlord to maintain a high quality, first-class 
appearance; and all furniture and fiimishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other reftise generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a manner which will cause minimum interference with the use of the Terminal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also ftmiish, at its own expense, custodial services for the 
Premises. The piling of boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance of the utility branch systems and utility branch 
lines located within or exclusively serving the Premises, (b) where utility systems and lines are installed by 
Tenant and solely for its use. Tenant shall have the sole responsibility, at its own expense, for the 
maintenance, repair and replacement thereof from the Premises up to the American-maintained main utihty 
systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole 
responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of all 
electrical, telephone, data transmission and other communication cables, conduits, wiring, fû e alarm 
systems and protection devices, wiring panels and associated equipment located within or exclusively 
serving the Premises. American reserves tfie right to maintain, repair or replace any such utility systems and 
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(6) If requested, Tenant shall prepare a comprehensive preventive maintenance 
program for all equipment and lines for which it is responsible to maintain and submit the same to Landlord 
and shall maintain such program on a current basis. Tenant shall report all malfiinctions to all systems, 
lines, devices and equipment installed or located within the Premises to Landlord as promptly as possible 
after discovery and shall provide timely notice to Landlord as required by this Sublease with respect to 
maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all of the applicable provisions of the TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the apphcable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole .discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liabihty to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, Force Majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. Tenant 
shall reimburse Landlord for any and all reasonable costs incurred in completing such maintenance or 
repair (including without limitation an administrative fee equal to fifteen (15%) percent of such costs), 
together with Late Interest from the date Landlord, American or the Authority incurred such costs. 
Landlord, upon reasonable notice (except in the case of an emergency) to Tenant, may enter the Premises 
and make inspections as often as it considers necessary, to determine the proper maintenance of the 
Premises by Tenant. The provisions of this Section 10.01 shall survive the expiration or earlier 
termination of this Sublease. 
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ARTICLE XI. INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (I) commercial general liabihty insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined limits shall be not less than $3,000,000.00 per occunence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
witiiout hmitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obhgations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liabihty endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shaU be not less than $25,000,000.00 per occurrence combined single hmit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage 
which Tenant may self-insure, against fire, extended coverage, vandalism, malicious mischief̂  water 
damage, which does not exclude backup from sewers or drains or sprinkler leakage, and such other 
additional perils including flood as now are or hereafter may be included in a standard extended coverage 
"ISO Special Form" policy or its equivalent from time to time in general use in the county in which the 
Terminal is located, insming Tenant's merchandise, products. Fixed Improvements, Refurbishments, 
trade fixtures, furnishings. Operating Equipment and all other items of personal property of Tenant 
located on or in the Premises or the Terminal in an amount equal to the full replacement cost thereof; (3) 
statutory workers* compensation coverage as required by the State of New York from time to time and 
including Employer's Liability Insurance in the amount of $1,000,000.00 for each accident, 
$1,000,000.00 for each employee, by disease, $1,000,000,00 policy aggregate by disease; (4) builder's 
risk (ALL RISK) insurance covering construction and installation of the Fixed Improvements and 
Refurbishments and Operating Equipment during the performance thereof, including, without hmitation 
material defivered to the site but not attached to the realty as more particularly described in Exhibit D, 
naming Landlord, American, the Authority, the City of New York, Tenant and their respective contractors 
and subcontractors as additional insureds or as loss payees (as applicable to the type of insurance 
provided) and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding of the Fixed Improvements and Reftirbishments and Operating Equipment, as 
necessaiy; (5) business interruption insurance in amounts at least sufficient to cover, and applicable to, all 
Rentals, fees, charges and other pajmients that are payable by Tenant to Landlord under this Sublease for 
a period of not less than 12 months for any business interruption losses in business revenue that occur 
when the Premises or any portion thereof is unusable or is out of operations due to fire or any other risks 
or hazards that are normally covered under a standard form of "ISO Special Form" policy or its 
equivalent or for any other reason; (6) the insurance required under the Authority's TAA Process; (7) such 
other insurance as may be required by Landlord, American or the Authority from time to time after suitable 
notice thereof based upon circumstances in the Terminal and imposed upon other concession operators in 
the Terminal; and (8) if the Permitted Use permits the sale of alcoholic beverages. Tenant shall also procure 
and keep in force hquor law hability insurance (on an occurrence basis), in which the limits shall not be less 
than $5,000,000.00 per occurrence, broad form/extended coverage, which shall insure against all claims, 
demands and actions for injury to, and/or death to, one or more persons in one or more accidents, and for 
property damage, as well as for damages due to time loss and-means of support; so that at all times 
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Landlord, American and the Authority will be ftilly and completely protected against any claims that may 
arise by the dispensing of beer, wine and/or other spirited or alcoholic beverages in the Premises; provided, 
however, that Landlord and Tenant acknowledge and agree that conunercially available liquor law liabihty 
insurance coverage contains specific exclusions. Tenant agrees to indemnify and hold harmless 
Landlord, American, the Authority and the City of New York, their respective Affiliates, parent 
corporations, subsidiaries, directors, officers, partners, shareholders, representatives, members, 
management companies, agents and employees, from and against any loss or claim arising under such 
exclusions. Notwithstanding the foregoing, Tenant specifically understands and agrees that Landlord and 
American have the right, on their own initiative or as requested by the Authority, to require Tenant to make 
reasonable additions, deletions, amendments or modifications to the above minimum insurance 
requirements or may require such other and additional insurance, in such reasonable amounts, against such 
other insurable hazards, as American may deem reasonably necessary or as the Authority may deem 
necessary. Landlord will not increase the above-required coverage amounts or Hmits in excess of five 
percent (5%) in any Lease Year during the Term, unless such increase is required for reasons beyond 
Landlord's control, and Tenant shall so adjust the amounts or limits of the insurance carried by Tenant 
hereunder and shall provide Landlord with Certificates indicating the adjusted amounts or hmits as provided 
in this Section 11.01. All policies of insurance required to be carried by Tenant pursuant to this Sublease 
shall be written by insurance companies of adequate financial capacity (having a A.M. Best's rating and 
Financial Size Category of not less than A-VTI or better) and qualified to do business in the State of New 
York. Any such insurance required of Tenant hereunder may be ftjmished by Tenant under any blanket 
policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article XI or under a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from Tenant's insurer, certifying that such 
policy has been issued, provides the coverage required by this Section 11.01 and contains all of the 
provisions specified in this Section 11.01 (including, without limitation, naming of additional insured and/or 
loss payee entities as required by Section 11.01(b) below), shall be delivered to Landlord prior to the 
commencement of the Term hereof, and certificates in connection with all renewals (if any), not less than 30 
days prior to the expiration of the term of each such pohcy. In addition, if requested by American, Tenant 
shall promptly deliver to Landlord a certified copy of each pohcy bearing the endorsement of or 
accompanied by evidence of payment of the premium thereof As often as any such pohcy shall expire or 
terminate, renewal or additional policies shall be procured and maintained by Tenant and certificates 
dehvered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (I) a provision that such policy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such pohcy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer 
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shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity of the Authority, its commissioners, officers, agents and employees, the governmental nature of 
the Authority or the provisions of any statutes respecting suits against the Authority. Such hability pohcies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not hmit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such pohcies 
or otherwise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Reftirbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance 
required by law or governmental regulation. Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums flierefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or tiie 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
American or the Authority, in their reasonable judgment, as to form or substance, of if any of the Tenant's 
insurers issuing such pohcies shall not maintain the minimum rating required above. Tenant shall promptiy 
obtain a new and satisfactory pohcy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obhgation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obhgation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 31.03 INDEMNIFICATION. (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
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against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees* 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims")- The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyn'ght, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual arid 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction contracts 
and other agreements involving Tenant, a provision by which such franchisee, licensee or contractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 
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Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or hable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the neghgence or willful misconduct of Landlord (or as American, as 
obligated under the Concession Area Lease), its agents and employees, in which case only the party that 
acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if apphcable), gas (if apphcable) and sewage (if applicable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts of the various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utihties, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
sendees, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or funushed to the Premises, 
including, without limitation, any services to be supphed by American, irrespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the construction and installation of, electric check meters required for all 
electricity to be consumed withm the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropn'ate pubhc utility service provider. If the Permitted Use provides for 
display and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be hable for damages, loss of business, loss 
of profits or otherwise for: (a) any interruption, reduction, disruption, curtailment or failure in the supply, 
quahty or character of electricity, (b) services from a central utility plant or any other utility or other service, 
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or (c) if either the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such interruption, reduction, disruption, curtailment, failure or change in quantity, 
quahty or character will not excuse or relieve Tenant from its obligations hereunder, including but not 
limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by apphcable law, any such interruption, reduction, disruption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constitute 
actual or constructive eviction of Tenant. Any obligation of American to ftimish utilities is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fuel or energy 
saving allocation, or similar statute, regulation, order or program. No such intermptions, reductions, 
disruptions, curtailments or failures shall entitle Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the public for 
more than 5 days during any Lease Year by an interruption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be reduced by the 
proportion that 365 days bears to the actual number of days Tenant was able to operate during such 
calendar year. Notwithstanding the foregoing, if Tenant is prevented from opening to the public for more 
than 5 days during any Lease Year by an interruption in electricity, heating, ventilation or air conditioning 
due to the negligence of Landlord or American, but American's operations and the flow of Enplaned 
Passengers nevertheless continue normally through such interruption of said utility services in the 
Premises, then only the portion of the Guaranteed Rent which is for American's Allocated Share (as such 
term is defmed in the Concession Area Lease) shall abate (except as otherwise set forth in the Consent 
Agreement as to the Port Authority's Allocated Share as such term is defined in the Concession Area Lease) 
for the period commencing on the 6th day after Tenant is forced to close its business within the Premises 
and shall continue until the earlier of (i) the date such utihty is restored to the Premises, or (ii) the date 
Tenant reopens its business in the Premises. 

(d) If apphcable. Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obligation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidehnes or approved Final 
Drawings. If Tenant desires to install any equipment which shall exceed the capacity of any utility facilities 
or which shall require additional utihty facilities, Tenant shall not have the right to do so without Landlord's 
and American's prior vmtten approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facihties are provided to accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overioad or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 
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Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment. Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the intei^t thereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 15 days after written request, shall execute any and 
all instruments, releases and other documents that may be required by each and every mortgagee, trustee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any such 
mortgage or deed of tmst. 

Section 13.03 ESTOPPEL STATEMENT. Within 20 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not mortgage, pledge or encumber all or any part of this Sublease, nor 
Tenant's interest in the Premises and Tenant shall not assign or transfer this Sublease, or any right or 
privilege appurtenant thereto, nor enter into franchise, license or concession agreements allowing any 
other Person to occupy or use the Premises or any part thereof (collectively, "Transfer") without the 
prior written consent of Landlord as provided in Section 14.01(b) below; provided, however, the transfer 
of Tenant's securities in connection with Tenant becoming a pubhcly held company or issuing securities 
in cormection with an additional public offering of securities shall not constitute a Transfer of this 
Sublease. The public trading of Tenant's securities on a nationally recognized exchange or on the 
NASDAQ market shall not constitute or be considered to result in any such Transfer. Each Transfer to 
which there has been consent shall be in writing, in form reasonably satisfactory to Landlord, and shall be 
executed by the transferee who shall agree in writing for the benefit of Landlord to be bound by and to 
perform the terms, covenants and conditions of this Sublease. Failure to first obtain in writing Landlord's 
consent, or failure to comply with the provisions herein contained shall operate to prevent any such 
Transfer from becoming effective. The receipt by Landlord of rent from any transferee of the Premises 
shall not be deemed a waiver of the covenant in this Sublease against Transfers or an acceptance of the 
transferee as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. Landlord has been induced to enter into this Sublease with Tenant 
in order to obtain for the benefit of the Terminal's concession program. Tenant's experience and business 
reputation. The restrictions against Transfers contained herein are consistent therewith and expressly 
agreed to by Tenant. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
Transfer this Sublease, without Landlord's consent to a subsidiary of Tenant or its parent corporation or 
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to an entity that is an Affihate of Tenant or its parent corporation and with Landlord's con?:ent. such 
consent not to be unreasonably withheld, conditioned or delayed, to: (i) any corporation with which 
Tenant shall merge, reorganize or consolidate; or (ii) any corporation acquiring all or substantially all of 
the assets or stock of Tenant or which may succeed to a controlling interest in the business of Tenant; 
provided that in the case of any and each such Transfer under clauses (i) and (ii) above which is permitted 
hereunder, Landlord shall have the discretionary right to withhold its consent unless; (1) such transferee 
shall have a net worth equal to or greater than Tenant (or its guarantor, if any) as of the effective date of 
any proposed Transfer; (2) such transferee shall have proven airport concession operating experience and 
the ability to efficiently and effectively operate the business in the Premises consistent with at least as 
high a standard as then exists in the Premises; (3) the business conducted in the Premises by such 
transferee shall be conducted under the same Permitted Use and under the same Trade Name permitted to 
be used by Tenant hereunder; (4) Tenant shall not be in default after the applicable notice and cure 
periods under any of the terms and provisions hereof; (5) the use of the Premises by such transferee shall 
not violate any agreements affecting the Premises, the Terminal, the Airport, Landlord or other tenants or 
occupants in the Airport and shall not disrupt the concession mix within the Terminal as determined in the 
sole and absolute discretion of Landlord; (6) if Tenant is a certified DBE or if Tenant's certified DBE 
participant is a member/partner of a limited liability company/general partnership or joint venturer of a 
joint venture with Tenant, any such Transfer of this Sublease shall not effect, modify or otherwise 
jeopardize the required DBE participation interest under this Sublease; (7) except as may otherwise be 
prohibited under federal securities laws, notice of any proposed Transfer shall be given to Landlord at 
least 30 days prior to its proposed effective date, and there shall be delivered to Landlord instruments 
evidencing such proposed Transfer and the agreement of such transferee to assume and be bound by all of 
the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and (8) Tenant 
and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due and the 
performance of aU the terms and conditions hereof. In the event all of such conditions are met as 
enumerated above in this Section 14.01(b), Landlord shall not have the right to withhold its consent 
to any and each such Transfer under clauses (i) and (ii) above; provided, however, Landlord's prior 
written consent shall be required prior to any and each such Transfer under clauses (i) and (ii) 
above becoming effective. Any and all such Transfers shall also be subject to the prior written consent 
of the Authority and American as determined in the Authority's and/or American's sole and absolute 
discretion. 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the prior 
written consent of Landlord. In the event Tenant requests permission to sublease, the request shall be 
submitted to Landlord prior to the effective date of the sublease requested and shall be accompanied by a 
copy of the proposed sublease agreements and of all agreements collateral thereto. The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area of the Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. Any and all such 
subleases shall also be subject to the consent of the Authority and American as determined in the 
Authority's and/or American's sole and absolute discretion. 

(d) If Tenant is a corporation, association or partnership which, under the current laws, rules or 
guidelines promulgated by the governmental body or agency having jurisdiction and authority to 
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promulgate the same, is not deemed a pubhc corporation, or is an imincorporated association or 
parmership, the transfer, assignment or hypothecation, in the aggregate of more than a controlling interest 
of the total outstanding voting stock or voting interest in such corporation, association or partnership shall 
be deemed a Transfer within the meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XXV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any ofher 
airangement pursuant to which Tenant authorizes any other Person to use and occupy die Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NXHSANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon the floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect, 
either American's operation of the Terminal, L-andlord's operation of die Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Notwithstanding the foregoing, the normal aromas associated with Tenant's product 
existing as of the date hereof shall not be considered to be an objectionable odor. Tenant shall not allow any 
use of the Premises or any other portion of the Concession, Area, Terminal and/or the Airport in a manner 
which is a source of annoyance, disturbance or embarrassment to Landlord, American and/or the Authority, 
or to the other tenants and occupants of the Concession Area, Terminal and/or the Airport or which is 
deemed by Landlord or American, in theh sole discretion, as not in keeping with the character of the 
Concession Area, Terminal and/or Airport. The Premises shall not be used for any unlawful or immoral 
purpose or which will invalidate or increase the premiums on any of the Landlord's, American's or the 
Authority's msurance. 

ARTICLE XVI. TRADE NAME, TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") or such other Trade Name as is used by a majority 
of Tenant's similarly operated stores located in New York and New Jersey and shall not change the Trade 
Name or character of the business operated in the Premises, including, without hmitation, Tenant's 
Permitted Use, without the prior written approval of Landlord, which may be withheld in Landlord's 
reasonable discretion. 
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Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, hcense or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise to the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end of each Lease Month, If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period. Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconcihation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days of the Sublease termination date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Termuial. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to estabUsh all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intra-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and establishing customer service and training programs 
with respect to the operations of the concession facilities in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination, Tenant shall no longer be obligated to make any further contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter, Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier termination of the Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 
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ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered imder any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurrence of such damage of Landlord's intention to terminate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the tennination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section and terminates the leases of substantially all other similarly situated tenants. 
Tenant shall have the right, within 30 days after receipt of the notice from Landlord, to notify Landlord in 
writing of Tenant's intention to repair such damage at Tenant's expense and without reimbursement from 
Landlord or American, in which event this Sublease shall continue in full force and effect and Tenant 
shall proceed to make such repairs as soon as possible. If Tenant does not give such notice within the 
above 30 day period, this Sublease shall be terminated as of the date specified by Landlord in its notice to 
Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises carmot be repaired or replaced within 60 days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such tennination, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more of the Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy of the Premises 
is not materially affected thereby, and if as a resuU of any such damage or destruction American's flight 
operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more, 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destruction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
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within 180 days from the date of such damage or destruction) and Tenant, upon such termination, shall 
surrender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destruction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the Concession Area or 
the Premises; provided, however. Tenant shall not be obligated to repair any damage or destruction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destruction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
may at its option terminate this Sublease as of the date of occurrence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occurrence of 
such destruction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto, Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destruction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continueSy of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destruction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVn, American's and Landlord's obligations shall be linuted to repair and restoration of the Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion of the Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to, Tenant's Fixed Improvements, Refurbishments, Operating Equipment, persona] property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of the 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE X \ i n . CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% of the Floor Area of the Premises shall 
be taken or condemned for any public or quasi-public use under any governmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such Taking; and the 
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Tenn hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion of the Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect tiiereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas 
in the Terminal by Landlord or American to any pubhc or quasi-public body, agency, person or other enuty 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVm. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereof) of the Premises shall be the property of the party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the 
Term, of any one or more of the following events (referred to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shaU be an Event of Default by Tenant under this Sublease; 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accmed from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by apphcable laws and, provided, however, if Landlord gives 
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such written notice once during a 12 month period and the delinquent payment has not been fully cured 
(including Late Interest), no ftirther written notice of default shall be required with respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed to have occurred if any payment under this 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other of the terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default cannot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptiy within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days (unless Tenant is 
prevented by reason of Force Majeure) or such longer period of time as is reasonably approved by Landlord 
in writing, and if Tenant's cure period is so extended, Tenant must, within 5 days after the written extension 
notice, provide a written plan to Landlord outlining all steps Tenant is taking to cure the default and when 
the cure shall be completed), provided that such notice ^om Landlord shall be in lieu of, and not in addition 
to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article III, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence construction of Tenant's Work within 20 days of the Authority's 
approval of the TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, subject to Force Majeure, move into and 
merchandise/stock the Premises with high-quality goods, products or services and to initially open for 
business on or before the Latest Rental Commencement Date; or 

(f) Tenant fails to operate continuously in the manner and during the hours established by 
Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its MAV/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails to comply with any of the other operational requirements set forth in Section 
7.02 or any of the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or 
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fails to achieve the Minimimi Performance Standards, for example); or 

(k) Tenant shall fail to cany insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, rule or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice fi^m Landlord thereof; or 

(1) a governmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, hcense, permit or authority held by Tenant without which Tenant shall not be 
lawfiilly empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default 
of its obligations to American under the Concession Area Lease or puts Landlord in default of its obligations 
to the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing, Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days* notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19,02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall default in the performance of any of the other terms, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other applicable action or proceeding, or by force or otherwise (without,being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts of the Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obhgation to relet the Premises or any part thereof and shall in no event be hable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
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refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does further hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
warrant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-enny, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entiy" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part to he observed or performed. Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be construed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination, Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of. Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to the rights of the City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more, Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payment of the expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
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any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and of any successor law of like import then in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.d2(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean 
the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall 
have terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted, from time to time, to reflect any increases which would have been payable 
pursuant to any of the provisions of this Sublease including, but not limited to, the provisions of the Data 
Sheet and Section 2.01 of this Sublease if the Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid, Landlord shall be entitled to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discounted to present worth at the rate of four (4%) percent per armum. If, before 
presentation of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any 
part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to reflect any increases preceding such event pursuant to the 
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provisions of the Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitied to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01.19.02 or this Section 19.03 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or rule of law, or of any sums or damages to which 
Landlord may be entitied in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT^S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed. Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such defauU for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be construed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Trustee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defmed in the Code), elects to assume this Sublease for the purpose 
of assignment to a third party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the applicable provisions of the Code are satisfied. If the Trustee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 6pth day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defmed in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
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obligations provided by law, including apphcable provisions of the Code. Nothing contained in this Article 
20 shall limit or reduce in any marmer whatsoever rights and/or obligations which are otherwise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
persormel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, inqirovements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry. Landlord shall use 
reasonable efforts not to dismpt Tenant's business in the Premises. The Authority, American, Landlord and 
their agents shall each have the further right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas of the Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives. 

ARTICLE XXII. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
governmental charges and impositions or every kind or nature, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other governmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all ^alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and irrespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authon'ty, 
or upon or against the building containing the Premises and/or the land underlying said building), Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority, and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without linaitation, reasonable attorneys* fees) in connection with any such Tenant's 
Taxes described in this Section 22.01. 
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Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's negligence or willfiil 
misconduct. Landlord shall not be responsible or liable to Tenant for any loss or damage that may be 
occasioned by or through the acts or omissions of persons occupying premises or any part of the premises 
adjacent to or coimected with the Premises or any part of the building of which the Premises are a part, or 
any other area in Concession Area, the Terminal or the Airport, or for any loss or damage resulting to 
Tenant or its property from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without 
limiting the foregoing) for any damage or loss of property within the Premises from any cause whatsoever. 
Tenant shall give immediate notice to Landlord in case of any damage to or destruction of all or any part of, 
or of accidents occurring within the Premises, or of defects therein, or of any damage to or destruction of 
any inventory, fixtures or equipment within the Premises. In no event shall American or the Authority have 
any liability to Tenant whatsoever for the foregoing damage and destmction. 

ARTICLE X X n i . HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the tennination or expiration of this Sublease, Tenant 
has not delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason, 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accruing 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
holding over exceeds 5 days after the natural expiration or earlier termination of the Term. The 
provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation of the tenancy operate as a waiver of the right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant. No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession of the Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys' fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 
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ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations governing the conduct and/or operations of the 
Airport or the Terminal as may be promulgated from time to time, by any goverrunental authorities, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the 
terms and provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord, 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit with Landlord, as applicable, the 
amount of the Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of 
credit. If Tenant has deposited a letter of credit, such shall be subject to the following terms and 
conditions: 

(a) Tenant has deposited with Landlord, at the time of the execution and delivery of this Sublease, 
an unconditional, irrevocable standby letter of credit in an amount not less than 100% of the initial armual 
Guaranteed Rent in funds available immediately or same day fiinds in the City of New York, as security 
for the faithful observance and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive 1 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term of the letter of credit shall end not less than 60 
days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid. Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank to the transferee, upon the same terms and conditions, in replacement of the letter of credit so 
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transferred and Landlord agrees that, simultaneously with the delivery of such new letter of credit, it will 
remm to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are referred to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord of the entire sum of 100% of the initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same maimer as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01 (b). If payment of the 
entire sum of 100% of the initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, Landlord shall have the right, at any time on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably constitutes and 
appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an installment of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such default or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, then 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may from time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 
of a partial drawing, as provided in the immediately preceding sentence. Tenant shall, within 5 business 
days after demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount 
available thereunder to 100% of the initial annual Guaranteed Rent, Notwithstanding anything to the 
contrary set forth in this Sublease, including, but not hmited to, the foregoing provisions of this Article, in 
addition to all rights granted to Landlord pursuant to the provisions of the Sublease, if this Sublease and 
the Term shall expire and come to an end as provided in Article XIX, or by or under any summary 
proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as provided in 
Article XIX, or by or under any summary proceeding or any other action or proceeding. Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall have the 
right to require the Bank to make payment to Landlord of the entire sum of 100% of the initial annual 
Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the Letter of Credit, 
which sum shall be held by Landlord as a Performance Guaranty in the same manner as if said sum had 
been deposited with Landlord pursuant to the provisions of Section 26.01(b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Performance Guaranty. Notwithstanding anything to the 

62 
JFK/L'Occitane 
: B < 1 0 6 2 V S 



contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitled to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default, 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any fiuther default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
appHes or retains the whole or any part of the Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall dehver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of 100% of the initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obhgations under 
this Sublease as security shall be retumed to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released from all 
hability for the return of such security; Tenant agrees to look solely to the transferee for the return of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer of the 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be 
held in tmst for the purposes of this Article. 
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Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27,01 WAIVER; ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by either party shall not be construed as a waiver of a subsequent breach of the same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, construe, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION; USE OF PRONOUNS; AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, parmership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to 
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the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
of the pubhc enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its abihty to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period of the delay, and performance of any such obligation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not.be extended due to any lack of fiinds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occurrence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant*s performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, hght, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant Irom any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or other instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, return receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for exan^le), (d) personal dehvery or (e) any other overnight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on die Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant, Notices shall be deemed 
given when received or delivery is refiised. Nothing contained in this Section 27.05 shall preclude, limit or 
modify Landlord's service of any notice, statement, demand or other communication in the manner required 
by law, including, but not limited to, any demand for rent under Article 7 of the New York Real Property 

. Actions and Proceedings Law or any successor law of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
construe or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the other 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
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Sublease, and each party agrees to indemnify the other and hold it harmless from all liabilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a resuh of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Upon Landlord's written 
request. Tenant shall promptly furnish Landlord, from time to time, but not more frequently than once in 
any Lease Year, with financial statements and a credit report reflecting Tenant's then current fmancial 
condition. Landlord shall treat such financial statements, credit reports and information provided to it 
confidentially, and shall not disclose them except to Landlord's lenders or otherwise as reasonably 
necessary for the operation of the Terminal or administration of Landlord's business or unless disclosure is 
required by any judicial or administrative order or ruling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not frle and hereby waives the right 
to iile any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded from the fihng of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all 
obligations on the part of Landlord accruing from and after the date of such transfer, provided that (a) the 
interest of the transferor, as Landlord, in any ftmds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obhgations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area of the Premises the aggregate number of square feet of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center of the demising partition; and (b) with respect to the depth thereof, from the front of the lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
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percent (4%); (b) or the highest rate permitted by the laws of the State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually hable imder any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of this Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obhgations of the parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and construed under and in accordance 
with laws of the State of New York except where any state law shall be preempted by any rules, laws or 
regulations of the government of the United States of America and all agencies thereof If any provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to 
obtain specific performance of any and all covenants or obligations of the other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
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Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obHgations of Tenant hereunder which 
cannot be ascertained to have been fully performed prior to the end of the Term or any earlier tennination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or the like entered into by 
Tenant with such persons and/or entities with respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fijlfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fially responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and hcensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be apphcable to concessionaires, franchisees, subtenants and licensees as ftilly as 
if they were the Tenant hereunder; and failure by a concessionaire, fi^nchisee, subtenant or licensee fially to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or imphcation favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of constmction or implication, including, without hmitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in connection with the 
provisions of Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, 
encumbrances or financing arrangements of Landlord's interest in the Concession Area Lease or in 
connection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
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court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord imder this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in coimection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon, Tenant shall be responsible for 
comphance with the Americans with Disabihties Act of 1990 ("ADA", 42U.S.C.§§12101 et seg.) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as apphcable), any notices alleging violation of the ADA relating to any portion of the Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any governmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveling pubhc on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obhgation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's comphance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord, American Authority and the City of 
New York from all injury, loss or damage to any Person or property occasioned by Landlord's 
completion of any necessary tasks to ensure compliance with this Section, except to the extent such 
loss or damage is the result of the gross negligence or willful misconduct of Landlord, American or 
the City of New York. Tenant shall reimburse Landlord for any and all actual costs plus an 
administrative fee equal to fifteen (15%) percent of such costs incurred in completing such necessary 
tasks to ensure Tenant's compliance with this Section, including, but not limited to, reasonable attorneys' 
and consultants' fees and disbursements and costs of corrective measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
persormel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing. Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
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replaced with new and different requirements in the fiiture as Landlord, American (including, without 
limitation, American's F.\A-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may fi-om time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action, Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all of the terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that; (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
fumishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in comphance with all other requirements 
imposed by or pursuant to Tide 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department 
of Transportation-Effecmation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be apphcable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Govemment or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and fall operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
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Sublease which in the opiruon of Landlord, American and/or the Authority: (a) physically interferes with the 
operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 

• others. Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension, Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be relieved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals imder any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Intentionally deleted. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American fi-om time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utiHze Local Business Enterprises in accordance 
with, and as set forth on. Exhibit X 

Section 27.30 RENTAL PAYMENTS TO LANDLORD AND THE AUTHORITY. It is 
hereby acknowledged and agreed by the parties hereto in order to avoid any confusion that all payments 
of Guaranteed Rent and Percentage Rent to Landlord (as collection agent for American and the Authority) 
as set forth in this Sublease includes payment of American's Allocated Share and the Port Authority's 
Allocated Share (as such terms are defined in the Concession Area Lease), except as otherwise instructed 
in writing by the Authority pursuant to the terms of Tenant's Consent Agreement to be entered into 
between the Authority and Tenant. 

Section 27J1 CONCOURSE CLOSURE, RENTAL ABATEMENT. Notwithstanding 
anything in this Sublease to the contrary, in the event the entire Concourse C (both airside and roadside 
access) is totally closed for business to the public for more than 30 complete and consecutive days, 
Tenant's obligation to pay the portion of the Guaranteed Rent only which is for American's Allocated 
Share (as such term is defined in the Concession Area Lease) shah be abated (except as otherwise set forth 
in the Consent Agreement as to the Port Authority's Allocated Share as such term is defined in the 
Concession Area Lease) during such period that the entire Concourse C is do totally closed for business to 
the public, such partial abatement of American's Allocated Share of the Guaranteed Rent to be retroactive 
back to the first date of any such total closure of the entire Concourse C. Upon the reopening of the 
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Concourse C or any portion thereof, Tenant's payment of all Rentals to Landlord shall immediately 
recommence on the date of any such reopening. 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 
have executed this Sublease as of the day and year first above written. 

TENANT: 

L'OCCITANE, INC., 
a New York corporation, 

Print Name: / ^ r ^ ^ ^ > C ^ 

Title: r M ' ^ ^ A ^ ^ ^Oe^%^, 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

By: I L J H O ^ H^gĵ mJ/j.̂ ,̂ 
Print Name: Hii^td L. fyJA êAsah/J, vfe 

Title: f k ^ , V,fi S S^Gf^-lfij^ 
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EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORiry UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy Intemational Aiiport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a (corporation/partnership/limited liability 
con^any) organized and existing under the laws of die State of with an office and place of business at 

, whose representative is , and consented to by 
AMERICAN AIRLINES, INC- ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kexmedy International Airport ("Airport") for 
certam passenger terminal facilities ("Terrainal"), as set fortii in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated imder the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Audiority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Pemiittee agreed to provide certain development, leasing, and management services with respect lo 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which tht Pemiittee agreed to provide 
pursuant to the terms of the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit require the Pemuttee to enter into an 
agreement with a third party unrelated to the Permittee in any maimer to operate each consumer service facilities 
required to be provided pursuant to the terms of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the PerTnirtee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
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copy of which is attached hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything m the Sublease to the contrary, both this Consent Agreement and the Sublease shall 
terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the date 
of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earher tennination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earher termination of the Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on demand 
of the Port Authority pay directiy to the Port Authority any rental, fee or other amount due to the Permittee from the 
Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such payment shall 
relieve the Permittee from any obligation under the Permit or under this Consent but all such payments shall be 
credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may determine for each 
payment or part thereof, in accordance with the provisions of the Permit, Concession Lease and the Airline Lease 
and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a consent to 
nor shall they create an inference or implication that there has been consent to any enlargement, diminishment, 
impairment, variation or change in the rights, powers and privileges granted to the Airline imder the Airline Lease or 
to the Permittee under the Permit, nor any limitation, diminishment, modification, change or in^airment of any of 
the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or Permit, nor consent to the 
granting orconferringof any rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not 
granted to the Airline under the Airline Lease and to the Permittee under the Permit. Neither this Consent nor 
anything contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change any of the 
duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on the 
Permittee under the Permit nor constitute or be deemed to constitute a release of the Airline or the Permittee, 
respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an agreement 
between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this Consent 
nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the Permittee 
that the provisions of the Sublease shall apply and pertain as between them, it being understood that the terms, 
provisions, covenants, conditions and agreements of the Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those of the Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between Ihe terms of the Sublease and those of the Airline Lease or between the terms of. the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
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discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Pennit 
shall, in all respects, be controlling, effective and determinative, 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the Sublessee 
with respect to laws, mles, regulations, taxes, assessments and Hens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of (he Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest in the Sublease, or to ftirther sublease the Space or any 
part thereof, and the right to perform services, be deemed to in^ly or infer that either the Port Auttiority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph lo specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Auttiority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not speciftcally 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority imless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and fi^om time to time by notice to tiie Permittee and the Sublessee modify, withdraw or amend any 
approval, dh-ection, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy of 
the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of the 
Airlme Lease and the Pennit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a waiver 
of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or other 
agreement with respect to the use or occupancy of the Space or any other portion of the Tenninal, or to any 
assignment of flie Permit or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have die right to revoke this Consent at any time without cause, on thirty (30) days' 
notice to die Sublessee, as to any one or more of the Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Pennit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Pemiittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
coimection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will comply 
with all laws, governmental rules, regulations and orders now or at any time during the term of the Sublease which 
as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its use 
and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with governmental 
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requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required imder this Consent when due to the Port Authority, or if 
any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generahty of the foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit fmdings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any rime therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amoimt shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obhgations of the Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under tiiis Consent shall 
be payable instead at such legal maximum. 

n . Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any maimer 
whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in coimection with any payment or other compensation to the Sublessee, upon 
tennination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount of the Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obhgations of the Airline under the Airline Lease or of the Permittee 
under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, al or about the Space as if it were the Permittee under the Permit. 
In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse the Port Authority 
for its costs and expenses including attorneys' fees and other legal expenses inclined in connection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arising out of a breach or default of any term or provision of this Consent by the 
Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by 
the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out of any 
other acts or omissions of the Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
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indemnify the City of New York against claims. However, all acts and omissions of the Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Pennit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handlmg the same it shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal over the person of the Port Audiority, the immunity of the Port Authority, 
its Commissioners, officers, agents or eiT5>loyees, the governmental nature of die Port Authority, or the provisions of 
any statutes respecting suits against the Port Audiority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the Sublessee m 
its own name as insured and including the Port Authority as additional insured shall maintain and pay the premiums 
during the term of the Sublease on a policy or policies of Commercial General Liability insurance, including 
premises operations, products liability, liquor liability, and convicted operations and covering bodily injury, 
mcluding death, and property damage liability, none of the foregoing to contam care, custody or control exclusions, 
and providing for coverage in fee limits set fordi below. Each of the aforesaid policy or policies of insurance shall 
also provide or contain an endorsement providing ttiat the protections afforded the Sublessee thereunder with respect 
to any claim or action against the Sublessee by a third person shall pertain and apply with like effect with respect to 
any claim or action against the Sublessee by the Port Authority, and with respect to any claim or action against the 
Port Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder as 
additional insured. The said policy or policies of insurance shall also provide or contam a contractual liability 
endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all such msurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term of the 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the msurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each of the policies or a certificate or certificates evidencing the existence thereof, or binders, shall be deUvered to 
the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy of the 
policy or a certificate. Each such copy or certificate shall contain a vahd provision or endorsement that the pohcy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the governmental nature of the Port Autiiority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
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Authority prior to the expiration of each expiring poHcy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance poHcies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 
hereunder. If the Port Authority at any time so requests, a certified copy of each of the policies shall be delivered to 
the Port Authority. 

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

16. The Sublessee assures that it will undertake an affirmative action program as required by 14 CFR Part 152, 
Subpart E, to insure that no person shall on the grounds of race, creed, color, national origin, or sex be excluded 
from participating in any emplo5Tnent activities covered in 14 CFR Part 152, Subpart E. The Sublessee assures that 
no person shall be excluded on these grounds from participating in or receiving the services or benefits of any 
program or activity covered by this subpart. The Sublessee assures that it will require that its covered 
suborganizations provide assurances to the Sublessee that they similarly will undertake affirmative programs and 
that they will require assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the 
same effect. 

17. Nothmg contained in this Consent nor in the Sublease, including without limitation the payment obligation of 
the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee of the Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any stmctures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions of the Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the cost of 
utilities shall not be charged lo the Sublessee unless the Sublessee is a food/beverage vendor, all in accordance with 
the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that the Airline shall 
not charge to the Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative of the Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
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such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceabihty thereof shall be governed by the laws of the 
State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or employee 
of the Port Authority, the Airline or the Pemuttee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or atten^ted execution or because of any breach or alleged 
breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AlVP CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFrNTTIONS. 

A. American has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the 
date Tenant is delivered possession of the Premises. American is obUgated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incuired by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initial construction of the IVemises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whetiier it is necessary to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American fi"om time to time. Any item of work necessary to 
complete the Premises which is not heremafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term 'Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

H. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all of the requirements set forth in the Tenant Construction Review 
Manual, the Design Guidehnes, the Alteration Application, the TAA Process and with all of the requirements 
set forth in other various documents and requirements of the Authority pertaining to Tenant's construction 
within the Terminal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and des i^ and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Apphcation, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Constmction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
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when the context requires, hereinafter be collectively referred to as "Tenant's ConstrucUon 
Requirements". 

B. The design, fabrication, constmction and installation of Tenant's Work must comply with 

each of the following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Constmction Review Manual, the Alteration Apphcation and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All applicable standards of the American Insurance Association, The National 
Electric Code Qatest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govern each increment of Tenant's Work 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike maimer and shall be in a good and first-class and usable condition as of the date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and fu-st-
class quality. After Tenant's initial constmction of the Premises, any and all elective Refiirbishments and any 
and all Refurbishments required of Tenant by Landlord or American under the applicable provisions of the 
Sublease shall be performed in accordance with all of the requirements set forth in this Exhibit D and the 
most current editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the plaiming, design, 
development, construction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in tiie Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Constmction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
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American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
public; (iii) that all contractors and subcontractors comply strictly with all of the apphcable provisions of the 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Constmction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 
Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

ni. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the **Base Building 
Work" which is defmed to mean the subflooring, ceiling structure, demising walls, utihties infrastructxire 
and other base building improvements, structures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
dehvery of portions of the Concession Area designated for concession activities including the Premises, in 
"shell condition". "Shell condition" is defmed, for purposes of this Sublease, as smooth concrete floors, 
demising smds and walls, and utility services (conduits, hnes, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C of the Terminal), access to the 
telephone communications room, access to satellite and cable television cormection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fure alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessaiy for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession faciKty 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any finished walls or wall coverings, finished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc, and any other utility services 
reasonably necessary for the intended general concessions uses of the Premises, 
as more fully detailed on the utilities matrix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utihties Matrix has been provided to Tenant. 

JFK/L'Occiiane 



3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications. 

TV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Construction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days fi-om the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Conunencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; 
identification of any proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the 
public, storefront details illustrating architectural compatibility with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of fumiture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as apphcable. 

Project Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and constmction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation of the required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 
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C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following; 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; -any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, baimers, flags, etc.; and conmiunicated sj^tem components. 

Structural Drawings: Structural drawings and calculations of proposed stmctural alterations 
. to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If apphcable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all ̂ splicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home mns; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details, 

St>ecial Systems: Such as telephone and data transmission line systems; airport access 
control system (if applicable); paging system (if applicable); cable access television system (if applicable); 
and master clock system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 

JFK/L'Occitane 
1811Q62V5 



pohce, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a Hghting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's constmction and occupancy of the 
Premises, and the payment of any fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval of the Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary applications, provide all necessary iriformation, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Constmction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Constmction Requirements including, 
but not limited to, applicable locaVstate health department requirements, U.S. Department of Labor, 
Constmction Safety and Health Regulations, Part 1926. Tenant shall comply and be hable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constmcted, the Tenant shall: (i) obtain 
the Architect's/Engineer's New York Seal on two (2) sets of final constmction drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
conlractor(s) a written wartanty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
constmction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fiimish to Landlord 
the information and documentation specified in Section 5.01, no later than 90 days after completion of the 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Constmction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements of the Tenant's 
Constmction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. A construction deposit of a minimum of $10,000.00 will be required from Tenant's general 
contractor and such deposit shall not be released by Landlord to Tenant's general contractor until after 
satisfactory completion of all requirements of this Exhibit D and the documents referenced herein, approval 
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by Landlord's, American's and the Authority's on-site constmction supervision personnel specifying that all 
of Tenant's Work has been completed and accepted by Landlord, American and the Authority, proper 
completion of any and all punch list items and acceptance thereof by Landlord and delivery to Landlord of all 
of the construction close-out documents required under this Sublease and acceptance and approval thereof by 
Landlord. 

M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the constmction periods, Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable mles and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises constmction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance of the space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection of the Landlord, Tenant, American and the Authority, in accordance with frieir respective insurable 
interests. The terms of the policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outlined in the 
Sublease. 

P. Constmction Costs: 

(i) As part of Tenant's Work and the constmction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement of the total constmction costs 
which it has certified as correct with all supporting documents required by Landlord 
as specified in the apphcable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the construction, modification or 
renovation of the Premises. In this rcgai-d, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properly all construction costs claimed to have been incurred or anticipated to be 
incurted, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the validity and reasonableness of 
said construction costs, including all documents of Tenant who shaU make all 
constmction records available to the Authority, Amen'can or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 
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Q- In its construction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Amen"cans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the ability to 
communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of constmction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary constmction barricade along 
the storefront area leaseline in a design, material and location approved by Landlord 
if Tenant fails to install such temporary constmction barricade prior to the 
commencement of any of Tenant's Work in the Premises. If Landlord installs such 
a barricade. Tenant shall reimburse Landlord therefor as Additional Rent an amount 
which will be computed at the rate of $ 150.00 per lineal foot of the barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to 
remove such barricade to an appropriate disposal site outside of the Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use of 
the dumpster, with respect to all construction debris and trash required to be 
removed from the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such initial fee is estimated to be at the rate of 
$1.50 per square foot of Floor Area in the Premises and checks are payable to 
"American Airlines, Inc." but delivered to Landlord's on-site tenant coordinator. If 
American incurs costs greater than such estimated rate. Tenant shall reimburse 
American within twenty (20) days of demand for any such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequentiy than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Tenmnal and/or the Airport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers of any of them from any and all claims arising from or in cormection with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property of any person or entity 
arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
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performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer service and 
optimization of financial return. The Authority's street pricing pohcy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the pohcy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport lo price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations, 
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastem United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing policy 
also requires vendors to post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing pohcy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared to similar specialty retail and food & beverage estabhshments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retaiVentertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 
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any locations which do not have multiple independent competitive sources and operators) in 
the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage estabhshments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable estabhshments in such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable estabhshments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the pn'ces 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time lo time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty estabhshments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, n:iay select 5 establishments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. Generai Pricing Requirements. 

hi all other situations and circumstances for which no specific pricing requirement has been 
established, Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing policy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance pohcies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-for-
profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Termina! 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("M/W/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Currently, to quahfy as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed $30,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine ehgibility for certification. The DBE may, if other 
qualifications are met, be a franchisee of a firanchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the pubhc under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a tenninal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
Stales or lawful permanent residents are "socially and economically disadvantaged; 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, VietnarTi, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust 
Territories of the Pacific, and the Northern Marianas; 

f. Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any of the Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to he socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the fums the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibihty of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer beheves should be certified as a M/W/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Authority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9th Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Ehgibihty for 
certification shall only be made in writing over the name of the General Manager in charge of the Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an aggregate of $ 

D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at , , E , E_ on or before the expiration set forth below 
or future expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is tiie individual obhgation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

AU drafts must be marked "Drawn Under B Letter of Credit No. C dated 
, 20D_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, Inc., or its designee, that ^ has not performed certain terms, 
conditions or covenants contained in the Sublease dated , 200__, by and between Westfield 
Concession Management, Inc. and ^ . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of business on 
F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (1) year from the present or each future expiration date 
unless we have notified you in writing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at fee address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EOUAL OPPORTUMTY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) of the 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
govemment contracts adopted by the Office of Federal Contract Compliance and effective May 8,1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each construction trade to be used on the 
construction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all construction work are as follows: (I) Minority 
participation: Minority, except laborers-30%; Minority, laborers-40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are applicable to all the Contractor's construction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length of the contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation of the 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
construction subcontract in excess of SI 0,000 at any tier for construction work. The notification shall list 
the name, address and telephone number of the subcontractor; employer identification number; estimated 
starting and completion dates of the subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein; (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form 
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941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
construction work involving any construction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific afTirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation of the Contractor's comphance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intirra'dation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
construction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory persoiuiel at the premises are aware of and carry out the Contractor's 
obhgation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Estabhsh and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record of the organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
referred back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
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Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not referred to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
of the pohcy with all management persormel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible lo all 
employees at each location where constmction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition of the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of apphcations for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 
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(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female persormel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all persormel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female construction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO pohcies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obhgation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-comphance. 

(j) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Govemment contracts pursuant to Executive Order 11246. 
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(m) The Contractor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof. 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with.the requirements of these provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without Hmiting any other obhgation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines established or which may be estabhshed by the Authority. 

PART II MINORITY BUSINESS ENTERPRISESAVOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other construction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of 
the construction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for Ihe participation of Minority Business Enterprises. Good faith efforts to 
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include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the hst of ehgible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar artangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If the Contractor wishes to utihze a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Oppormnity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfi-ont Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge of the Economic Development Department/Business and Job Opportunity 
of the Authority. The determination of the Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perform, or 
any other performance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE supphers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods from raw materials or substantially alter them before resale) are counted dollar 
for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perform constmction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all constmction work on the Premises, including without limitation, 
the Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager of the Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who maybe interested in providing services and/or materials to the Contractor, 

(2) Good faith efforts to include participation by LBEs in constmction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions of the work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, hmit, diminish or modify any of the obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an *'*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard. For all other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
apphcable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not limited to, the liquidated damages provisions set forth in Article VII. The 
Performance Standards and the Minimum Performance Standards are subject to change from time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing: 

I. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy, Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fmes identified herein until stiict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not hmited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
*800' number estabhshed and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf.* 

5. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 montii period: 
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First Violation; S150.00/day until cortected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quahty and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4.. Tenant shall install and maintain at all times a display of non-perishable high-
quahty merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with cither the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 
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Third Violation: $500.00/day until con-ected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to fully service and meet the 
needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the 
store and the first name of the person at all times,* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ID badge be worn at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
marmer or in a manner detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions fi^om customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptly and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without hmitation, to airlines, gates, customer information booths or 
customer information persormel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $l50.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: S500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after v.Titten demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 
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1. Tenant shall operate the Premises in a well-orgaiuzed, safe, professional, clean 
and attractive marmer and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and fumiture) shall be maintained in good condition and repair at all 
times.* 

2. No auction, liquidation, going out of business, fire or bankmptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and fi^ee fi*om rubbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all applicable mles, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 

. regulations that may be promulgated from time to time by governmental agencies 
and authorities. Storefronts are to be kept clean and free fixim dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-comphance which occur during a 
rolling 12 month period: 

First Violation: $l50.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: S500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation foUowing the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Additional Performance Standards for Food & Beverage Concessions Only: 
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1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constructed so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and sterihzed on a daily or more frequent basis after each 
period of use (al no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutleiy and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and steriUzed on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterihzed on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $ 150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: S500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fmes assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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FOR AMERICAN AIRLINES, INC. 

STATE OF TEXAS ) 
) 

COUNTY OF TARRANT ) 

On the z 3 _ ^ a y of ^^:f#fe>i^^K/^ . 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L.o^\^^^ ^Vi^^^^fy^/.V^/^ 
personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual(s) whose name(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on the instrument, the 
individual(s), or the person upon behalf of which the individual(s) acted, executed 
the instrument. 

i/ijd>^^^ 

(notariaj^sea[an(d ̂ sJeUDPj . 

\f^rf4ir. RUWENATHQM 
5 t % i ^ ^ \ * \ MuLityPuDhc. Slate 01 le^as 

5 ^- 4'">in^<%i My Commission t«pires 10-29-08 I ^^^#; 

\ -



FOR THE PORT AUTHORITY OF NEW YORK & NEW^ JERSEY 

STATE OF NEW YORIC ) 
) ss. 

COLnSITY OF NEWYORK ) 

On the ^*^^ day of y^(XfU\ in the year 200?', before me. the undersigned, a 
appeared k^S<\ ^^CJQUU 

e basis of satisfactory evidfer 
Notary Public in and for said state, personally 
personally known to me or proved to me on the basis of satisfactory evidfence to be the 
individualCsJ whose name(^ is (are) subscribed to the within instrument and acknowledged to me 
that hc/she/they executed the same in b«/her/tfeetrcapacity(i«6), and that by Jws/her/Hieir 
sign3ture(8;1 on the instrument, the individual(s^), or the person upon behalf a ' 
individual(^) acted, executed the instnamenl. ^ 

(notarial seal and stanip) 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. 

STATE OF MlS^UUl 1 • '̂̂ ary PL;biic, -^ie ot New Yci'k 
^ ^ - ^ No. 0- ' ./J59693 

COUNTY OF ^y^fe /Ay ' r c S S r i m S ^ l ^ l O 

On the /o day of uLi^USn in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared /IffjOlH I L/!/lU/"tQ)h/^. 7K- , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged lo me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person^on behalf of which the 
indiv)dual(s) acted, executed the instrument. 

(notarial seal and stamp) 

t ^ Myc; 



FOR SUBLESSEE 

STATE OF 

COUNTY OF 

On the in the year 2005, beforp me, the undersigned, a 
Notary Public in and for said statejpersonally appeared j^' .CJLfycAii^ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the indiyidual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

FOR AMERICAHi AIRLIP^EG^ INC, 

yrATE OF— 

COUNTY OF 

ill llm vuai' AWb. bel'ijl't! lliu, UIL uudurrJHTIf'r'i " 
Notary Public in ai^ for said state, personally appej 
personally knoym to me or proved^tojjie-errTliebasis of satisfactory evidence to be the 
individual(s)/whosenarn£(fi)-r^T^fe) subscribed to the within instrument and acknowledged lo me 
that he/shmtLeji-tf^ecuted the same in his/her/their capacity(ies), and that by his/her/their 
signaprfrefs) on the instrument, the individual(s), or the person upon behalf of which the 
iiH>mdLlillliil ULlRll, LALLUIUU lllft Ml̂ imiuwil". /^^^,/ JJ— 

GEO 4GHT. 
Notary Pul$fe,f!?ft^fe^^i«V^>«i^P) 

NO.01KN6128955 
Qualified in Nassau County 

':ommisslon Expires June 20, 2 0 ^ 
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Port Authority Consent Agreement No. AYD-516 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

BROOKLYN NATIONAL ENTERPRISES, INC. 

and consented to by 

AMERICAN AIRLINES, INC. 

/ 
Dat/dasofMav2, 2005 

: o - ^ 



THIS AGREEMENT SHALL NOT BE BrNDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-516 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of May 2, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), BROOKLYN 
NATIONAL ENTERPRISES, INC. dba Brooklyn National Deli, a corporation organized and 
existing under the laws of the State of New York with an office and place of business at 505 
Northern Boulevard, Great Neck, New York 11201, whose representative is Morris Goldsman, 
and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airiine Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and properly for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effecfive and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicafing any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designafion given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such nofice to the Permittee, but failure on the part of 
the Port Authority to send the informafional copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itselfof such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any fime therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitation under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obligafion under the Airiine Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligafion or inference of an obligafion on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecfing the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and condiUons of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representafives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connecfion with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operafions under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligafions of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or poHcies of Commercial General Liability insurance, including premises 
operations, products liability, hquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said pohcy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof. 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable addifions, delefions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority fi-om the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof. Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection of any structures, or the making of any improvements, 
alterations, modifications, addifions, repairs or replacements to the Space or the Premises 
including without limitafion the installation of any signs at the Airport. The Permittee and 
Sublessee agree that no construction, installafion or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and condifions 
of the Airline Lease and an approved Tenant Aheration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of ufilifies shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airiine Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any ufilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, ail notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representafive of such party or delivered to the office of such officer or representafive 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respecfive offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the nofices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof. 

21. This Consent and the interpretafion, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airiine or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof. 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 



the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map II", and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

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

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the opfion of The City of New York, attorn to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligafions under Secfion 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 

10 



nofice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations of the Sublessee with respect to continuance of this 
Consent upon the expiration or termination of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respect to the confinuance of this Consent after the termination or 
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expiraUon thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

n 
ATTEST; . /f THE PORT AUTHORITY OF NEW YORK 

NE^ 

^^-'''----^By, 

(Seal) 

icmoe^j WESTFIELD CONCESSION 
MANAGEMENT, INC. 

President 

S 'h^er j B>(K('otxAS 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

y \ X ^ ^ 

(Title) A ^ r . Vieg, 
(Corporate Seal) 

BROOKLYN NATIONAL ENTERPRISES, 
INC. dba Brojjkjyn National Deli 

itle) V r 
fn^ 

(T r - ^ J President 
(Corporate Seal) 

By ^ 
(Name); ^ 

(Title) lAtmA A. Hll^esid^fifll 
(CoriWr(aCel9'«aili):leut 

Corporate Real Estate 
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COPY 

SUBLEASE 

BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC 

LANDLORD 

AND 

BROOKLYN NATIONAL ENTERPRISES, INC. 
TENANT 

BROOKLYN NATIONAL DELI 
TRADENAME 

SPACE NUMBER C-10 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this o ? ^ day of M ^ , 2005, by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Delaw^e corporation, whose 
address is 11601 Wilshire Boulevard, 12̂ ^ Floor, Los Angeles, California 90025 ("Landlord**), and 
BROOKLYN NATIONAL ENTERPRISES, INC., a New York corporation, whose principal place of 
business is located at 505 Northern Boulevard, Great Neck, New York 11201 ("Tenant"). 

Subject to the terms and conditions contained herein. Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminar*) at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of die Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approxhnately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-10 containing 
approximately 754 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

DSpecialty Retail DFood & Beverage (D Food Court Location) DService 
DIn-Line DWall-Shop QKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with ali applicable provisions of the Concession Area 
I^ase. the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"), 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall mclude 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
Premises, Any capitalized terms not otherwise defined herein shall have the same meanings as set forth 
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in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof: 

(1) Section 1.02: Term: (a) Latest Rental Commencement Date: May 31, 2005. If 
Concourse C has not opened to the pubhc for "Enplaned Passengers" (as defined below) operations by 
May 31, 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations, (b) Expiration Date: May 31, 2010, 
or tlie fifth (5^) anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 
2.02: Percentage Rent ("Percentage Rent"): 

(a) Rental Commencement Date to Concourse B Opening Date: Tenant shall pay to Landlord, the 
greater of either the Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

(ii) Percentage Rent:  
 

(b) Concourse B Opening Date through Expiration Date: Tenant shall pay to Landlord, the greater 
of Guaranteed Rent, Percentage Rent and/or Net Effective Rent (as hereinafter defined) as follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent:  
 

(iii) Net Effective Rent: The average of the Minimum Annual Guaranteed Rent and/or 
Percentage Rent paid during the respective Lease Years occurring immediately prior to the Concourse B 
Opening Date. 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2,03: Storage Premises Rent: If, appHcable, Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supphes as charged by Landlord, American, the Authority or applicable 
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regulatory agencies fi-om time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items. Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of  of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03. 

(4) Section 7.01: Permitted Use: Fortheoperationof a fiill service Brooklyn Deli Fast Food 
Restaurant serving breakfast, lunch and dinner, including non-alcoholic beverages, and for no other use or 
purpose. Tenant's initial menu offering is attached hereto as Exhibit L and made a part hereof From time 
to time. Tenant may request in writing that new food & beverage product offerings may be prepared and 

- sold fi-om the Premises, subject to the prior written consent of Landlord determined in Landlord's 
reasonable discretion. With respect to any such new food & beverage product offerings, Tenant shall 
submit in writing to Landlord the complete proposed pricing structure for the prior written approval by 
Landlord, such approval to be determined in accordance with the Authority's "Street Pricing" policies. 

(5) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows: 
5:30 a.m. until 10 o'clock p.m. local time, subject to other hours and adjustments as provided in Section 
7.02. 

(6) Section 16.01: Trade Name: "Brooklyn National Deli". 

(7) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time of the execution and delivery of this Sublease, either (a) the amount of  

 or (b) an unconditional, irrevocable 
standby letter of credit in an amount not less than 100% of the initial annual Guaranteed Rent in funds 
available immediately or same day funds in the City of New York, as security for the faithful observance, 
payment and performance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's 
part to be observed, paid and performed ("Performance Guaranty"). Such letter of credit must be in 
form and content as set forth in Exhibit H and issued by a commercial banking institution reasonably 
acceptable to Landlord and authorized to conduct business in the State of New York ("Bank"). The 
Performance Guaranty shall be delivered by Tenant and held by Landlord in accordance with the 
provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, Inc. 

Brooklyn National Deh 
505 Northern Boulevard 
Great Neck, New York 11201 
Attn: Mr. Morris Goldman 

Tenant's BiHing Address: 

Brooklyn National Deli 
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Aiiport Division Management Office 505 Northern Boulevard 
2730 University Boulevard, Suite LL6 Great Neck, New York 11201 
Wheaton, Maryland 20902 Attn: Mr. Morris Goldman 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy International Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("MAV/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a MAV/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its MAV/DBE participant does meet all standards 
of qualification as a M/W/DBE in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership structure involving the 
certified MAV/DBE participant must be reported in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

[ ] Check here if required to be a certified M/W/DBE 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
Hmited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent of the improvements generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion of the Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to con^ly with American's obhgations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility hnes and facilities which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for puiposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The temi of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obhgation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Cortimencement Date specified in the Data Sheet. Any occupancy of the Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession of the Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession of the Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for Enplaned 
Passengers operations. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in light of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, S500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amount of such Hquidated damages may be increased up to a maximum of $1,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE, NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 
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ARTICLE II. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency 
at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Term. For example, the initial calendar year for such measurement shall be the '"Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, from international flights who are restricted from 
access to the Concession Area. 

SecUon 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product of the Percentage Rent rate times the amount of 
Tenant's Gross Receipts during such Lease Month in accordance with the Percentage Rent rate as specified 
in the Data Sheet, such payment to be made if Percentage Rent exceeds the monthly installment of 
Guaranteed Rent and/or Net Effective Rent paid by Tenant. Tenant shall pay Percentage Rent to Landlord 
monthly without prior notice or demand within 15 days after the expiration of each Lease Month. All 
Percentage Rent payments shall be computed based on all Gross Receipts made during the previous Lease 
Month in accordance with the Percentage Rent rate as specified in the Data Sheet, such payment to be made 
if Percentage Rent exceeds the monthly installment of Guaranteed Rent paid by Tenant. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid, Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) 
from the date any such amounts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s)ofRentals due from Tenant to Landlord hereunder. If at the end ofthe final Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such final Lease Year, such excess shall be refunded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
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of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration of the Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues of any type arising out of or in connection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as fiirther explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination ofthe 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include: (1) any sums collected for any federal, state, county and municipal sales 
taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
the convenient operation ofthe business of Tenant and not for the purpose of consummating a sale which' 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority of the benefit of the sale which otherwise would be made at, in, from or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise from its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping charges 
provided at Tenant's actual cost by Tenant and documented separately by Tenant and such charges are 
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merely an accommodation to customers; (7) receipts in the form of refunds from, or the value of 
merchandise, services, supphes or equipment returned to, vendors, shippers, suppliers or manufacturers, 
including volume discounts received from Tenant's vendors, suppliers or manufacturers; (8) income 
actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at 
the Premises if the conditions set forth below are fully and strictly satisfied with respect to such income; 
(9) customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
separately stated, and limited in amount to not more than  of Gross Receipts per Lease 
Month; (10) mandatory discounts of not less than  of Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) tiie sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross earnings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Widiout limiting 
the generality of the foregoing, any and all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fiilly to Tenant's use and occupancy ofthe Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case. Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms ofthe separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the 1*' day each month, without prior demand or notice. If dehvery ofthe Storage Premises occurs 
on a date other than the l" day of a month, the Storage Premises Rent shall be prorated on a daily basis for 
any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
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Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a govemmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants ofthe Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
govemmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect ofthe year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become delinquent, official receipts ofthe appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area ofthe Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the 1*' 
day of each calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have the right to initially determine monthly estimates and to revise estimates from time to 
time, or (ii) within 20 days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any 
of such Taxes are not so estimated in advance. Tenant agrees to make payment within 20 days after receipt 
of a bill from Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
Landlord at the time of billing. Upon receipt ofthe abovementioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall fumish Tenant with a written statement ofthe 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next pa^Tnent for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
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excess shall be refimded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in fiill or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable external costs and expenses incurred by Landlord in connection with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate 
share of Taxes. If Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes finally determined to be payable by Landlord including any of the reasonable external 
costs incurred therein. If Landlord's obligation to pay Taxes shall be decreased. Landlord's statement 
following such decrease shall include an appropria:te adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share ofthe reasonable external costs incurred shall be treated as a 
credit against fiiture Taxes payable by Tenant following the decrease or, if during the final Lease Year ofthe 
Term, refimded to Tenant as provided in Section 2.04 (b) above. If Taxes are separately-assessed against 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
validity or amount of any such separately assessed Tax, provided Tenant shall indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of hen or encumbrance on the Premises or on the Terminal by reason of tiie failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein, Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
arid hold Landlord, American, the Authority and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identificarion security badges from American 
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or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the future, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incurted by 
Landlord in the manner provided above. Each of the foregoing shall be collectively refenred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder, Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. AH 
Rentals payable in a given month shall be deertied to comprise a single rental obhgation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings, Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due. Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period. Landlord will no longer waive any such applicable late charges for the 
remainder ofthe Term. 

Section 2.08 APPLICATION OF PAYMENTS: ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that arc then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the Slate of 
New York nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
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hereof All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. 
Tenant's obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been returned by Landlord's bank for any reason. Landlord shall 
not be obhgated to accept any payment from Tenant unless siich payment is made by cashier's check or in 
bank certified funds. 

ARTICLE IIL RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in Engh'sh and in accordance 
with accepted accounting practices consistently apphed ("AAP"), full and complete records and books of 
account recording all transactions at, through or in any way cormected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affihates (as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, source documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duphcate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may .be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for 1 year after the expiration or earlier termination hereof, and for any fiirther period extending until 
receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, or, in the 
event of a claim by Landlord, American or the' Authority, until such claim for payments hereunder shall 
have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New York 
District, Tenant shall make all of such records available within the Port of New York District within 15 days 
of a request therefor. All Records shall at all reasonable times, during Tenant's normal business hours after 
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15 days prior written notice, be open to the inspection of, and may be copied or extracted from, in whole or 
in part, by Landlord, American, the Authority or their Tespectî 'e representatives for the period hereinabove 
required. If the Records are not audited within such retention period, the Records shall be deemed adequate 
and closed; provided, however, in the case of fraud and/or willful errors, such retention period hmitation 
shall not apply; and, provided, further, records relating to any litigation or settlement of claims arising under 
or relating to this Sublease shall be made available for during retention period after such htigation or claims 
have been completed and all time hmits for appeals have expired. 

SecUon 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by, Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request, Tenant shall make available to Landlord 
weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fiimish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent representative of Tenant, ofthe amount of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall fumish to Landlord, within 60 days 
after the expiration of each Lease Year, a complete statement (substanfially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all of the foregoing 

14 
JFK/Brooklyn Nat! Deli 
1B41823V5 



statements are true, accurate and complete in all materia] aspects. The certification and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Aimual Statement in accordance 
with the terms of this Sublease and that the Annual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon 30 days' prior notice to Tenant. Monthly Statements and Annual Statements shall be 
accompanied with supporting documentation as may be required by Landlord. If Tenant fails to fumish to 
Landlord any Monthly Statement or Aimual Statement within the time required by this Section 3.03, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of SIOO.OO per statement per day until such statement is 
properly delivered to Landlord for the 1" such failure to fumish a statement, $250.00 per statement per day 
until such statement is delivered to Landlord for the 2""̂  such failure to fumish a statement, and $500.00 per 
statement per day until such statement is delivered to Landlord for the 3"̂  and subsequent such failures to 
fumish a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fumish to Landlord, within 
10 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling 12 month basis; (d) average sales 
per transaction on an annual basis; (e) sales per square foot of Floor Area in the Premises and by category, if 
applicable, on a rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross 
Receipts; and (g) where applicable, comparisons to historical data for the same time frames. If Tenant fails 
to fumish to Landlord any Business Statisfics Report within the time required by this Section 3.04, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $100.00 per report per day until such report is 
properly delivered to Landlord for the l" such failure to fumish a report, $250.00 per report per day until 
such report is delivered to Landlord for the 2""* such failure to fumish a report, and $500.00 per report per 
day until such report is delivered to Landlord for the 3"̂  and subsequent such failures to fumish a report. 
This remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with apphcable government agencies of Tenant and any Affihates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period. Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter. Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
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of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statem.ent issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written notice requiring such audit, all ofthe Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit- If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
2% of actual Gross Receipts as disclosed by such audit, Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess often percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were tiie date set forth in this Sublease for expiration ofthe Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for surrender upon the 
expiration ofthe Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentafion is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary, Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 10 
day period. Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's ofiice. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Constmction Review Manual (as defined herein), the Design 
Guidelines (as defmed herein) and otherwise in compliance with the Tenant Constmction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invaHdate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
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store facades, storefront signage, the panel box for and hook-ups to utihty wires and conduits 
infrastructure, decorations, shelves, counters, Hghfing and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely maimer in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade fiimishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall fumish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease. Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt ofthe Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt of the Final Drawings. In 
the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that.the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all ofthe requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure to fumish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perform any other obligafion under this Sectioni shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to fimely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 5 days from the dates required. Landlord may 
terminate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall terminate 
on the date specified in such notice and thereafter neither party shall have any further obhgations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
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of any responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during construction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to construct, erect, maintain, remove and 
dispose any such storefront barricades, Tenant shall reimburse Landlord for all reasonable and actual costs 
incurred by Landlord in performing any ofthe same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30* day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-constmction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a constmction permit, permitting the work to be performed, if applicable. Within 
120 days ofthe completion of construction, Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances^ identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a maimer previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the constmction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that qualify as 
Ehgible Costs (as defmed below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate govemmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
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hcensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and^or the Authority' have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such 90 days. 
Tenant shall pay to Landlord as hquidated damages and not as a penalty, the sum of S250.00 per day for 
each day following 5 days from the date due that any ofthe foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion ofthe Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitiing Landlord to all remedies available to it hereunder or at law. 

(f) Within 90 days of completion ofthe Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more. Tenant shall 
pay, as Additional Rent, the cost ofthe audit. If Tenant shall fail to provide any ofthe foregoing within 
such 90 days, Tenant shall pay to Landlord as hquidated damages and not as a penalty, the sum of $500.00 
per day for each day following 5 days from the date due that any of the foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion ofthe Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directly contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed fifteen percent (15%) of the contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing, Ehgible Costs shall not include: (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of 135% of the estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amoimts 
paid to any AffiUate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the Ehgible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (1) the useful life of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
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principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a" 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement of any portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction contracts. 
Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar sixe and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
constmction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obhgated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may ftimish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in cormection with any work performed in, under, on and upon the 
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Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from 
any and all losses, costs and expenses of any asserted claims or liens against the respective rights, 
title and interests of Landlord, American, the Authority and the City of New York in the Airport, 
and any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.01. Tenant agrees to give Landlord immediate written notice ofthe placing 
of any lien or encumbrance against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely manner will result in damages that are difficult to ascertain in light of operations, scheduling 
and pubhc service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of S500.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section S.02 CONDITION OF PREMISES. Except as otiierwise specifically provided herein 
, Tenant hereby agrees that upon delivery of possession ofthe Premises to Tenant, Tenant shall accept such 
dehvery of possession of the Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully 
aware ofthe condition ofthe Premises as of dehvery of possession and the suitability thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or 
alter the Premises for the benefit of Tenant; (c) that, Tenant shall assume all risks in connection therewith 
without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a ofthe New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and fiirther waives the right to recover any damages or obtain any other compensation from 
Landlord which may result from Landlord's failure to deliver possession of the Premises on the date set 
forth in the Data Sheet and/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than 7 years after the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $150.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
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concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 
reasonably request .to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE, CONTRACT. TERMINATE, 
SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation ofthe 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and fiiture utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% of the cost thereof); (3) to construct or install 
facilities over, in or under parts ofthe Premises otherwise not conveniently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection with their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new construction. Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy ofthe Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any ofthe existing or future 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so. Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above, Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 
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Section 6.02 RELOCATION, CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size ofthe Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right, Landlord shall 
have the right to relocate or reduce the size ofthe Premises, and, if relocated or reduced, the portion ofthe 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion ofthe 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in tentis of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a result of the exercise of any of 
such rights, Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request. 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation ofthe Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accmed obligations of Tenant 
under this Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third party 
including American and the Authority for Tenant's Eligible Costs (as defined below) or any other 
sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurred to 
constmct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and tiierefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
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reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination. Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, ofthe amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the time frame provided herein, Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever release 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Su^ease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directly or indirectiy, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions ofthe Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption, Tenant shall attorn 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obligations or liabilities to the other party except for any accrued 
obligations or liabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earHer termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 

• under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination. Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession ofthe Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refurbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surrender the Premises and appurtenances thereto in broom-clean and sightiy condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
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permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
personal property ofthe Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earUer tennination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination. Landlord may at its option, and at the risk and expense ofthe Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at pubhc auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be apphed first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time. Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $ 100.00 per day for the 1''violation in any 12 month 
period and the amount of $250.00 per day for the 2"'' and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitied to remove such item without any 
hability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not hmited to the graduated fines Usted in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and other 
entitlements required by federal, state and local, laws, mles and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates. Authority Requirements, 
licenses or other entitlements are and shall be kept current, valid and complete at all times during the Term. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
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Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, hcense 
and other entitiement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgment of Landlord or American or the judgment ofthe Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
poHce, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such temis are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other.public communication devices, 
sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. 
Tenant shall not sell or display any items except within the areas outiined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or exit corridors. 
All receiving and delivery of items for the Premises, and all renioval of supplies, equipment, trash and 
debris and all storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No trash, trash containers, hand trucks, carts, racks or movable fixtures designed for the 

26 
JFK/Brooklyn Natl Deli 



movement of products and/or trash within the Premises or to or from the Premises may be left unattended in 
the storefront, corridors or other public areas; nor may such items or devices in non-public areas be visible 
from public areas of either the Premises or the Terminal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, of all trash and debris from 
the Premises. Tenant shall not install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the 
Premises or the building in which the Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls of any building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discretion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises to customers for 2 or more consecutive days, 
unless such closing is permitted by other provisions of this Sublease. Notwithstanding the requirements 
set forth herein. Landlord shall have the rigjit to make reasonable objections to the number or quality of staff 
used by Tenant, the prices for merchandise or products sold or services rendered, the number or quality of 
items sold, the character of the service offered to the public, responses to customer complaints and the 
appearance and condition ofthe Premises. Tenant agrees to take reasonable steps to promptly comply with 
Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and unintermptedly operate in all ofthe Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 
directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service for the earUest daily incoming and outgoing flights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
that end, Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, with the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day ofthe year, or other 
hours necessary to service the earliest scheduled international flight departure and the latest scheduled 
international flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day ofthe year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibihty in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
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Landlord. Tenant acknowledges that the concession program and its business operations are essential 
' services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $250.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of S500.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitle Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall fumish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpful to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge ofthe Terminal and ofthe Airport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord ofthe identity of its Store Manager and of any changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all 
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customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refunds as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations. Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy ofthe complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than 1 time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
future laws, ordinances, orders, mles, regulations ("Legal Requirements"), apphcable business Ucenses and 
requirements of Landlord, American, the Authority and all govemmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than stmctural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other govemmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any govemmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation ofthe Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from mbbish, reflise, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all appHcable rules," regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by govemmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constmcted so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or,beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Botties, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
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charged in the Metro Area by similar retailers (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region ofthe United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing pohcy as set forth in Exhibit E. Further, for the benefit of 
the users ofthe Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible, Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall; (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (I) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met, Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards ("Minimum 
Performance Standards") for each ofthe Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the public and passengers with the level and quality of ser\'ice as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
appHcable business operations standards at any time and to consult with Landlord to correct any 
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deficiencies in standards required hereimder. . 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7,02 or any ofthe provisions ofthe Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies ofthe Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in comphance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the hquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 

(i) Tenant acknowledges that although it is subleasing the Premises directiy from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects ofthe operations at the 
Premises including but not limited to the matters Usted in this Section 7.02. In the event any question or 
dispute arises as to the sale of any specific item or categoiy of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consultation with the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as ofthe date ofthe decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supphes, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Healtii Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other apphcable govemmental laws, mles or regulations in any way apphcable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon (and other items commonly used in retail 
stores), and then only if (i) all such Toxic or Hazardous Materials arising therefrom, are properly labeled 
and contained; (ii) all such Toxic or Hazardous Materials arising therefrom, are stored, handled, 
transported and disposed of in accordance with highest accepted industry standards and all Environmental 
Laws; and (iii) if a material safety data sheet or other reporting or registration document is required under 
apphcable Environmental Laws to accompany the Toxic or Hazardous Materials, supplies or materials or 
wastes or to be filed with any federal, state or local authority, a copy of such current material safety data 
sheet or other reporting or registration document shall be provided to Landlord. If there is a spill or other 
discharge of a Toxic or Hazardous Materials in the Premises which spill or discharge is required to be 
reported to any federal,' state or local authority by applicable Environmental Laws, Tenant shall 
immediately notify Landlord and American of the method, time and procedure for any clean-up and 
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removal of such Toxic or Hazardous Materials; and Landlord and American shall have the right to require 
reasonable changes in such method, time or procedure (provided that such changes may not contradict 
applicable law). Tenant shall further notify Landlord and American if any such spill or other discharge, 
whether reportable or otherwise, would in any way endanger or pose a threat to any employees. Terminal 
maintenance or custodial personnel or the general public. In the event there is a spill or other discharge of 
any Toxic or Hazardous Materials outside the Premises, which spill or discharge is required to be reported 
to any federal, stale or local authority by applicable laws, rules or regulations, and upon being so notified, 
American is required under the Concession Area Lease to undertake to clean-up, remove and abate the 
condition at its cost initially, American and/or Landlord reserve the right to seek indemnification of its 
costs for failure of Tenant to abide by the requirements of this section. In the event Tenant fails to 
comply with this Section 7.03 in respect of any contamination within the Premises, or in the event of a 
contamination of any other part of the Terminal and/or Airport caused by Tenant, in addition to any other 
consequences thereof. Tenant shall pay or reimburse to Landlord and/or American, as the case may be, all 
of such party's costs for the removal, abatement and clean-up of the involved Toxic or Hazardous 
Materials. Similarly, if a contamination was caused by Landlord or American in the Premises, Landlord 
(or American as required under the Concession Area Lease), as the case may be, shall reimburse all costs 
incurred by Tenant for the removal, abatement and/or clean-up of the involved Toxic or Hazardous 
Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a govemmental authority commencing steps to cause any ofthe foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the hen; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development 
Corporation, a local development corporation formed pursuant to Section 1411 of Not-For-Profit 
Corporation Law of the State of New York, or such successor entity as may be designated by the 
City of New York), their respective Affiliates, parent corporations, subsidiaries, partners, 
management companies, and the agents, employees, officers, commissioners, directors and 
contractors of any and all of them from and against any and all losses, claims, demands, penalties, 
causes of action, fines, settlements, damages, costs and expenses of whatever kind or nature (including 
reasonable attorneys' and consultants' fees and expenses, investigation and laboratory fees and 
expenses, court costs and litigation expenses) arising directly or indirectly out of or in any way related 
to: (1) any default by Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with 
any of the Environmental Laws; (3) any personal injury (including death) or property damage as a 
result of Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to, Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any 
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litigation brought or threatened by any governmental authority as a result of Tenant's willful 
misconduct, negligence, or other actions or omissions including, but not limited to. Tenant's use and 
occupancy of and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous 
Materials at, above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by 
Tenant. As used herein "costs and expenses" shall also include, in addition to those set forth above, 
costs associated with administrative and judicial proceedings, costs arising from any lien, costs of any 
remedial actions and business interruption resulting from any remediation, or any executive, 
administrative or judicial order. This indemnification shall constitute the personal recourse 
undertaking, obligation and liability of Tenant. The obligations set forth in this Section 7.03 shall 
survive the expiration or earlier termination of this Sublease. 

ARTICLE Vin. USE OF TERMINAL, PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such public areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make fi-om time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The tenn "public areas" as used 
herein shall mean all improved areas within tiie Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the pubhc areas, remove portions of the public areas fi:^om 
common use, pemiit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the public. Tenant shall not be entitled to any credit for income earned by Landlord with 
respect to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facilities except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the mles and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport police without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 
of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of public rights in such 
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area, to use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas ofthe Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the pubhc. For purposes of this Sublease "public seating areas" 
means a non-exclusive, common public seating area for patrons of both retail and food service concession 
facilities and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for 
such food courts and public seating areas shall be controlled by Landlord. Such responsibilities shall 
include, but not be limited to, cleaning including floors, trash removal, trash receptacles, food court trays 
(operating food court tray washing equipment and well as retrieval and distribution of food court trays to 
food court concession facilities), public seating area tables and chairs, related public seating area fiimiture 
and fixtures, if any, and repair, maintenance and/or replacement thereof No deliveries of any items shall be 
made by any Person directly to the Premises without the prior written authorization of Landlord; and, if 
given by Landlord, Landlord shall have the right to revoke any such authorization at any time and for any 
reason. Tenant shall be advised by Landlord of all shipments for all items received at the loading dock 
area and Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items 
from the loading dock area to the Premises or to any related Storage Premises leased by Tenant. All 
equipment to be utilized, methods of operation and employment of personnel shall be at the sole 
determination of Landlord for such items which may include, but not limited to, the transporting of 
equipment, supplies, materials, inventory, merchandise or products in the Terminal, pest control 
extermination services, trash removal, refiise, recycling and compactor services, grease trap maintenance 
and cleaning (including waste grease removal) to the extent not required to be performed by Tenant, repair 
and maintenance of food courts and public seating areas furniture, fixtures and equipment maintenance and 
cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 
all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA rules and regulations as well as all Airport 
rules and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all rules, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to: (1) restrictions on delivery times (days and hours) and the time in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supplies, materials, inventory, 
merchandise or products from the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) delivery escort guidelines, badging, background checks, rules, instructions 
and training if so required which must be complied with by Tenant and all transportation companies and 
vendors dehvering any such items to the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Authority may deny 
access or require any vehicle to be removed for failure to follow any such mles, regulations, directives and 
guidelines that may be established by Landlord, the Authority or applicable govemmental agencies from 
time to time. The foregoing is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, pubhc seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 

34 
JFK/Brooklyn Natl Deli 



right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas ofthe Concession Area, including relocating and-'or 
eliminating all or any part thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (I) American is generally responsible for all 
structural maintenance, repair and/or replacement of the Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
ofthe Concession Area to the extent not the obligation ofthe tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's otiier subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's acmal and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the food 
courts, pubUc seating areas and other designated common areas of the Concession Area ("Operating 
Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect 
to the food courts, pubhc seating areas, purchase of tray wash equipment; floor cleaning (sweeping and 
mopping) and storefront cleaning services and cleaning of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacement of tray wash equipment and food court chairs, tables, and food trays. By way of example. 
Operating Costs and Expenses shall include, but not be limited to, the fiill cost of all labor costs (including 
both on-site and independent third party off-site supervisory personnel) as well as the cost of uniforms and 
identification badges for all such personnel employed to: (1) provide centralized trash, refuse and recychng 
material removal services in the Terminal for all concession facilities, and in loading dock areas and 
storefront fa9ade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
dehvery service equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise 
and products (which may need to include a central commissary system); (5) to the extent not otherwise 
charged directly to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and pubhc seating 
areas, cleaning and maintenance ofthe grease trap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and roof top systems and inspection and maintenance of exhaust hood fire suppression 
equipment; (7) provide pest extermination services for all concession facihties; (8) the cost of all supplies and 
equipment utiUzed to clean the food courts and pubhc seating areas; (9) cost of all trash removal receptacles 
and equipment for the food courts and public seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all public seating areas tables, chairs, trash removal receptacles and equipment, fiimiture and fixtures; 
(11) the cost to purchase, clean, maintain, repair and/or replace the food trays used by patrons and to operate, 
maintain, repair and/or replace the food tray washing facilities and equipment; (12) any and all other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
and provide such services described herein in an efficient and acceptable manner. The preceding is for 
defmitional purposes only and shall not impose any obligation upon Landlord to incur such expenses or 
provide such services. Tenant shall comply in all respects with such procedures and the policies estabHshed 
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by Landlord with respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation ofthe new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1 st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant.hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitied to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers. Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willful misconduct of Landlord or American. 
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ARTICLE IX. SIGNS 

Section 9.02 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, 
the Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compUance with the Authority's TAA Process, the Tenant Construction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Constmction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned, Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof ofthe Premises, or on the interior or exterior surface ofthe glass of any window or door 
ofthe Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement. Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter without any hability. Tenant, upon obtaining Landlord's prior consent not to be uru-easonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utiHzed in a maimer substantially similar to the manner 
which Tenant employs in its first-class stores located in large, urban airports and regional shopping 
centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice. Tenant 
shall pay as liquidated damages and not as a penalty, thesumof$150.00for each day of default in order to 
reimburse Landlord for the additional administrative expenses resulting therefrom. 

Section 9.02 TENANT^S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that tiie condition and appearance of its interior advertising and display 
windows facing into or in any manner visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any manner visible from 
the public areas ofthe Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance ofthe Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
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displays and window displays will be designed and printed in a professional maimer and will contain only 
first class products. Tenant shall not display any advertising, promotional or ii^ormational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum, Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for stmctural 
maintenance, repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitary and lawfiil order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without hmitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of tight fixtures, trade fixtures, Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-stmctural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which mns directiy to 
Landlord, American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal. 
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(2) Tenant shall obtain Landlord's prior written approval ofthe materials used in any 
plate glass or window glass installation, repair or replacement and of the contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomphshed as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all fiimiture and 
furnishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recychng materials and other refuse generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a maimer which will cause minimum interference with the use of the Terminal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also fumish, at its own expense, custodial services for the 
Premises. The piling of boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance ofthe utility branch systems and utility branch 
lines located within or exclusively serving the Premises, (b) where utility systems and lines are installed by 
Tenant and solely for its use, Tenant shall have the sole responsibility, at its own expense, for the 
maintenance, repair and replacement thereof firom the Premises up to the American-maintained main utility 
systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole 
responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of all 
electrical, telephone, data transmission and other communication cables, conduits, wiring, fire alarm 
systems and protection devices, wiring panels and associated equipment located within or exclusively 
serving the Premises. American reserves die right to maintain, repair or replace any such utility systems and 
lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a current basis. Tenant shall report aU malfimctions to all systems, hnes, devices 
and equipment installed or located within the Premises to Landlord as promptly as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all ofthe applicable provisions ofthe TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the applicable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design ofthe Terminal. 
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(8) Landlord, American and the Authority each reserves the right to intermpt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liability to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addhion to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the gross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incurred in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incurred such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance ofthe Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XI. INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (1) commercial general liability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined limits shall be not less than $5,000,000.00 per occurrence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
without limitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obhgations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if apphcable, shall be not less than $25,000,000.00 per occurrence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 

40 
JFK/Brooklyn Natl Deli 
184:S23v5 



backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products. Fixed Improvements, Refurbishments, trade fixtures, fiimishings, 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the fiill replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without limitation material dehvered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees (as appHcable to the type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuilding of the Fixed 
Improvements and Refiirbishments and Operating Equipment, as necessary; (5) business interruption 
insurance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, charges and other 
payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
months for any business interruption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; (7) such other insurance as may be 
required by Landlord, American or the Authority from time to time after suitable notice thereof based upon 
circumstances in the Terminal and imposed upon other concession operators in the Tenmnal; and (8) if the 
Permitted Use permits the sale of alcoholic beverages. Tenant shall also procure and keep in force liquor 
law liability insurance (on an occurrence basis), in which the limits shall not be less than $5,000,000.00 per 
occurrence, broad form/extended coverage, which shall insure against all claims, demands and actions for 
injury to, and/or death to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due to time loss and means of support; so that at all times Landlord, American and the 
Authority will be fully and completely protected against any claims that may arise by the dispensing of beer, 
wine and/or other spirited or alcoholic beverages in the Premises; provided, however, that Landlord and 
Tenant acknowledge and agree that commercially available liquor law liability insurance coverage contains 
specific exclusions. Tenant agrees to indemnify and hold harmless Landlord, American, the Authority 
and the City of New York, their respective Affiliates, parent corporations, subsidiaries, directors, 
officers, partners, shareholders, representatives, members, management companies, agents and 
employees, from and against any loss or claim arising under such exclusions. Notwithstanding the 
foregoing, Tepant specifically understands and agrees that Landlord and American have the right, on their 
own initiative or as requested by the Authority, to require Tenant to make reasonable additions, deletions, 
amendments or modifications to the above minimum insurance requirements or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as American may 
deem reasonably necessary or as the Authority may deem necessary. Landlord will not increase the above-
required coverage amounts or limits in excess of five percent (5%) in any Lease Year during the Term, 
unless such increase is required for reasons beyond Landlord's control, and Tenant shall so adjust the 
amounts or limits of the insurance carried by Tenant hereunder and shall provide Landlord with Certificates 
indicating the adjusted amounts or limits as provided in this Section 11.01. All policies of insurance 
required to be carried by Tenant pursuant to this Sublease shall be written by insurance companies of 
adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not less than A-VII 
or better) and qualified to do business in the State of New York. Any such insurance required of Tenant 
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hereunder may be furnished by Tenant under any blanket policy carried by it, with any amendments or 
endorsements that may be necessary to conform to the requirements of this Article XI or under a new or 
separate policy therefor. An insurance certificate or certificates (and endorsements where same become 
necessary) from Tenant's insurer, certifying that such policy has been issued, provides the coverage required 
by this Section 11.01 and contains all ofthe provisions specified in this Section 11.01 (including, without 
limitation, naming of additional insured and/or loss payee entities as required by Section 11.01(b) below), 
shall be delivered to Landlord prior to the commencement ofthe Term hereof, and certificates in connection 
with all renewals (if any), not less than 30 days prior to the expiration ofthe term of each such policy. In 
addition, if requested by American, Tenant shall promptly deliver to Landlord a certified copy of each 
policy bearing the endorsement of or accompanied by evidence of payment of the premium thereof As 
often as any such policy shall expire or terminate, renewal or additional policies shall be procured and 
maintained by Tenant and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (1) a provision that such pohcy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such pohcy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occurtence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Authority, the 
immunity of the Authority, its commissioners, ofiicers, agents and employees, the govemmental nature of 
the Authority or the provisions of any statutes respecting suits against the Authority. Such liabihty policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder, Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products, Fixed 
Improvements, Refurbishments, trade fixtures, furnishings, Operating Equipment and all other items of 
personal property. 
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(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance 
required by law or govemmental regulation. Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any of the 
Tenant's insurers issuing such policies shall not maintain the minimum rating required above, Tenaiit shall 
promptiy obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has tiie 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION. (a) tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For- Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
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Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any ofthe 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owTier of or fully authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyi'ight, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or hcense agreements and construction contracts 
and other agreements involving Tenant, a provision by which such franchisee, licensee or contractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier tennination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willfiil misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible.or liable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to tiie Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if applicable), gas (if applicable) and sewage (if apphcable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as ofthe 
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Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts ofthe various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
services, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the 
PreiTuses, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
coimection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished to the Premises, 
including, without limitation, any services to be supplied by American, irrespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the construction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utility service provider. If the Permitted Use provides for 
display and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt ofthe invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss 
of profits or otherwise for: (a) any interruption, reduction, disruption, curtailment or failure in the supply, 
quality or character of electricity, (b) services from a central utility plant or any other utility or other service, 
or (c) if either the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such interruption, reduction, disruption, curtailment, failure or change in quantity, 
quality or character will not excuse or relieve Tenant from its obligations hereunder, including but not 
limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by applicable law, any such intermption, reduction, disruption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constitute 
actual or constructive eviction of Tenant. Any obhgation of American to fiimish utihties is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fiiel or energy 
saving allocation, or similar statute, regulation, order or program. No such interruptions, reductions, 
disruptions, curtailments or failures shall entitle Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the public for 
more than 5 days during any Lease Year by an intermption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the fiow of 
Enplaned Passengers nevertheless continue normally through such interruption of utihty services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be reduced by the 
proportion that 365 days bears to the actual number of days Tenant was able to operate during such 
calendar year. 
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(d) If applicable. Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") ser\'ing the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obligation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final 
Drawings. If Tenant desires tp install any equipment which shall exceed the capacity of any utility facilities 
or which shall require additional utility facilities, Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overload or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment, Tenant shall attorn to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 15 days after written request, shall execute any and 
all instruments, releases and other documents that may be required by each and every mortgagee, trustee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the hen of any such 
mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Witiiin 20 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES .4ND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
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be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
v/ith the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: 
(1) a subsidiary of Tenant or its parent entity or to an entity that is an Affiliate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all ofthe assets of, or equity interests in. Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assignment under 
clauses (2) and (3) above which is permitted hereunder, Landlord shall have the discretionary right to 
withhold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficiently 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the applicable notice and cure periods under any of the terms and 
provisions hereof; (v) the use ofthe Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not disrupt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified MAV/DBE or if Tenant's certified M/W/DBE participant is a member/parmer of a 
limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and there shall be delivered to Landlord instmments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due 
and the performance of all the terms and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. In the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date ofthe sublease requested and shall be accompanied by 
a copy ofthe proposed sublease agreements and of all agreements collateral thereto. The identity ofthe 
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subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, 
under the current laws, rules or guidelines promulgated by the govemmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest of the total outstanding voting stock or voting interests in such corporation, 
limited liability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon the floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use ofthe Premises or any other portion ofthe Concession, 
Area, Terminal and/or the Airport in a manner which is a source of annoyance, disturbance or 
embarrassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Terminal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawful or immoral purpose or which will invalidate or increase the 
premiums on any ofthe Landlord's, American's or the Authority's insurance. 
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ARTICLE XVI. TRADE NAME, TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ('Trade Name") and shall not change the Trade Name or character 
ofthe business operated in the Premises, including, without limitation. Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADE MARKS. 'Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affihates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise to the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance. 

Section 16.03 JOINT MARKETING FUND, Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end of each Lease Month. If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period. Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days ofthe Sublease termination date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intra-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and estabHshing customer service and training programs 
with respect to the operations ofthe concession facihties in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in tiie 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
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Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination. Tenant shall no longer be obligated to make any further contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier tennination ofthe Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurrence of such damage of Landlord's intention to terminate this Sublease as ofthe date ofthe 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within 30 days after receipt ofthe notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

SecUon 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises cannot be repaired or replaced within 60 days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 
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Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more ofthe Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy ofthe Premises 
is not materially affected thereby, and if as a result of any such damage or destruction American's flight 
operations at the Terminal are suspended or more than 50%» curtailed for a period of 60 days or more, 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destruction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
within 180 days from the date of such damage or destmction) and Tenant, upon such termination, shall 
surrender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destruction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the Concession Area or 
the Premises; provided, however. Tenant shall not be obhgated to repair any damage or destruction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destruction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
rnay at its option terminate this Sublease as of the date of occurrence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occurrence of 
such destruction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt ofthe required notice to notify Landlord in 
writing of Tenant's intention to repair such destmction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destruction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any- other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, ofthe amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destruction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVn, American's and Landlord's obligations shall be limited to repair and restoration ofthe Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion ofthe Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to. Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 ofthe 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
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the provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE XVIII. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% ofthe Floor Area ofthe Premises shall 
be taken or condemned for any public or quasi-public use under any govemmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion ofthe Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the pubhc areas 
in the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVIII. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereof) ofthe Premises shall be the property ofthe party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitied to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the 
Term, of any one or more ofthe following events (referred to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 
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(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without limitation, amounts due as reimbursement to Landlord for costs incurted by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in Heu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a 12 month period and the delinquent payment has not been frilly cured 
(including Late Interest), no fiirther written notice of default shall be required with respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed to have occurred if any payment under this 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other ofthe terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written liotice from Landlord to Tenant of 
such default (unless such default carmot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
dihgence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended. Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outlining all steps Tenant is 
taking to cure the default and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article III, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence construction of Tenant's Work within 20 days ofthe Authority's 
approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant fails to operate continuously in the marmer and during the hours established by 
Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

53 
JFK/Brooklyn Natl Deli 



(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its MAV/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails to comply with any of the other operational requirements set forth in Section 
7.02 or any ofthe exhibits referenced therein (such as comphance with staffing/persormel, street pricing or 
fails to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, rule or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(1) a govemmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, permit or authority held by Tenant without which Tenant shall not be 
lawftilly empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for artangements under any provisions 
of,such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in defauh 
of its obligations to American under the Concession Area Lease or puts Landlord in default of its obligations 
to the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of tennination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Dale, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall default in the performance of any ofthe other terms, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01: (I) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by surmnary proceedings or by any 
other applicable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
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Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be hable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such hability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does fiirther hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
warrant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any terrii, 
covenant or condition of this Sublease on Tenant's part to be observed or performed. Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be construed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination. Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of. Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming hable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose ofthe 
same without hability to Tenant subject to the rights ofthe City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more. Landlord may sell such property at public or private sale, in the marmer and at such times 
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and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payment ofthe expenses 
for removal and storage ofthe property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and of any successor law of like import then in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion ofthe Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean 
the Guaranteed Rent in effect inunediately prior to the date upon which this Sublease and the Term shall 
have terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted, from time to time, to reflect any increases which would have been payable 
pursuant to any ofthe provisions of this Sublease including, but not limited to, the provisions ofthe Data 
Sheet and Section 2.01 of this Sublease ifthe Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as,the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitied to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discounted to present worth at the rate of four (4%) percent per annum. If, before 
presentation of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any 
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part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion ofthe Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole ofthe Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
''Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to reflect any increases preceding such event pursuant to the 
provisions ofthe Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitied to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01,19.02 or this Section 19.03 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or rule of law, or of any sums or damages to which 
Landlord may be entitied in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 

, remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neitiier Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even tiiough tiiis Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be constmed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Tmstee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defmed in the Code), elects to assume this Sublease for the purpose 
of assignment to a third party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions ofthe apphcable provisions ofthe Code are satisfied. Ifthe Trustee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry ofthe 
Order for Rehef in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 ofthe Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surtender possession of the Premises to Landlord, and Landlord 
shall have no fiirther obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 ofthe 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to tiie Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obhgated to pay reasonable use and occupancy charges for the use of the 

57 
JFK/Brooklyn Natl Deli 
ie4ie23v5 



Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Deblor-In-Possession and each and every permitted assignee are in addition to such rights and 
obligations provided by law, including applicable provisions ofthe Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry, Landlord shall use 
reasonable efforts not to disrupt Tenant's business in the Premises. The Authority, American, Landlord and 
their agents shall each have the further right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas ofthe Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during the last 6 months prior to 
the expiration ofthe Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives. 

ARTICLE XXn. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any- and all taxes and other assessments, levies, fees and other 
govemmental charges and impositions or every kind or nature, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, tiie Operating Equipment, all fiimiture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and irrespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and . 
directiy to Tenant (for example, ifthe same are levied or assessed to Landlord, American or the Authority, 
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or upon or against the building containing the Premises and/or the land underlying said building). Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described in this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. 
Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part ofthe premises adjacent to or 
coimected with the Premises or any part ofthe building of which the Premises are a part, or any other area in 
Concession Area, the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property within the Premises from any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destruction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage to or destruction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any hability to 
Tenant whatsoever for the foregoing damage and destruction. 

ARTICLE XXIII. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant 
has not delivered possession ofthe Premises to Landlord as required in Section 6.04, and, for any reason, 
Tenant retains possession ofthe Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whetiier or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accruing 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
holding over exceeds 5 days after the natural expiration or earlier termination of the Term. The 
provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation of the tenancy operate as a waiver of the right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant. No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession ofthe Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys' fees and expenses) resulting from any failure by Tenant to 
surrender the Premises In the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
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parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XTV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations governing the conduct and/or operations ofthe 
Airport or the Terminal as may be promulgated from time to time, by any govemmental authorities, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as ifthe Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the 
terms and provisions ofthe Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit with Landlord, as applicable, the 
amount of the Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of 
credit. If Tenant has deposited a letter of credit, such shall be subject to the following terms and 
conditions: 

(a) Tenant has deposited with Landlord, at the time ofthe execution and delivery of this Sublease, 
an unconditional, irrevocable standby letter of credit in an amount not less than one year's initial annual 
Guaranteed Rent in funds available immediately or same day funds in the City of New York, as security 
for the faithful observance and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than I year which term shall be automatically renewed for successive I 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term ofthe letter of credit shall end not less than 60 
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days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid. Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank to the transferee, upon the same terms and conditions, in replacement ofthe letter of credit so 
transferred and Landlord agrees that, simultaneously with the delivery of such new letter of credit, it will 
return to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are referred to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord ofthe entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01 (b). If payment of the 
entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, Landlord shall have the right, at any time on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably constitutes and 
appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an installment of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such default or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, then 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may from time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 
of a partial drawing, as provided in the immediately preceding sentence. Tenant shall, within 5 days after 
demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount available 
thereunder equal to three (3) months' initial annual Guaranteed Rent. Notwithstanding anything to the 
contrary set forth in this Sublease, including, but not limited to, the foregoing provisions of this Article, in 
addition to all rights granted to Landlord pursuant to the provisions ofthe Sublease, if this Sublease and 
the Term shall expire and come to an end as provided in Article XIX, or by or under any summary 
proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as provided in 
Article XIX, or by or under any summary proceeding or any other action or proceeding. Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall have the 
right to require the Bank to make payment to Landlord of the entire sum of three (3) months' initial 
armual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the Letter of 
Credit, which sum shall be held by Landlord as a Performance Guaranty in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). 
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(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Performance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account, Landlord shall be entitled to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance orperformanceof any term, covenant or condition of this Sublease .on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default, 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant ofthe terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any fiirther default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
apphes or retains the whole or any part of the Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of 100% ofthe initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obligations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released from all 
liability for the return of such security; Tenant agrees to look solely to the transferee for the return of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer of the 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 
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Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by either party shall not be constmed as a waiver of a subsequent breach ofthe same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring coiisent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and ail other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth al! the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (otiier than the Concession Area Lease, the Consent Agreement and Autiiority 
Requirements), and none thereof shall be used to interpret, construe, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS: AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herem the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictiy in relation to 
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the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
of the public enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period ofthe delay, and performance of any such obligation shall be extended for a period 
equal to the delay, if and only ifthe delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of fiands, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days ofthe first occurrence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any""other services whatsoever, to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or other instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, return receipt requested, postage 
prepaid, (b) United Stales express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for example), (d) personal delivery or (e) any other overnight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on the 3^ day after deposit for notices sent under (a) and (b) above, on the T' day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, limit or modify Landlord's service of any notice, statement, 
demand or other communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law 
of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
construe or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 
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Section 27.07 •_^ BROKER*S COMMISSION. Each party represents and wan^ts to tiie other 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
Sublease, and each party agrees to indemnify the other and hold it harmless from all habilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof 

SecUon 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements reflecting its financial condition and a credit 
report as of a date within the last 12 months as an inducement to Landlord to enter into this Sublease, and 
Tenant hereby represents and warrants that its financial condition and credit rating have xiot materially 
changed since the date of those statements and reports. Upon Landlord's written request. Tenant shall 
promptly fiimish Landlord, from time to time, butnot more frequentiy than once in any Lease Year, with 
financial statements and a credit report reflecting Tenant's then current financial condition. Landlord shall 
treat such financial statements, credit reports and information provided to it confidentially, and shall not 
disclose them except to Landlord's lenders or otherwise as reasonably necessary for the operation of the 
Terminal or administration of Landlord's business or unless disclosure is required by any judicial or 
administrative order or mling. 

Section 27.10 TENANT'S WATVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession ofthe Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded from the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all 
obligations on the part of Landlord accruing from and after the date of such transfer, provided that (a) the 
interest ofthe transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obhgations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, tennination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area ofthe Premises the aggregate number of square feet of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center ofthe demising partition; and (b) with respect to the depth thereof, from the front ofthe lease line as 
shown on Exhibit A-2 to the exterior face ofthe exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 

65 
JFK/Brooklyn Natl Ddi 
lB41B23vS 



ducts, stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws ofthe State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and pubhshing a prime rate, or if no such 
commercial bank shall estabhsh a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of this Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations ofthe parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and constmed under and in accordance 
with laws of the State of New York except where any state law shall be preempted by any rules, laws or 
regulations ofthe government ofthe United States of America and all agencies thereof If any provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
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of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the fiill extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have ttie right to 
obtain specific performance of any and all covenants or obligations of the other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obhgations of Tenant hereunder which 
cannot be ascertained to have been fully performed prior to the end ofthe Term or any earher termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or the like entered into by 
Tenant with such persons and/or entities with "respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of tiie essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fiilly responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be appHcable to concessionaires, franchisees, subtenants and hcensees as fiilly as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee ftilly to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in. the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
constmction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be constmed to have any particular meaning or to 
raise any presun^tion, canon of construction or impUcation, including, without limitation, any impHcation 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this.Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in cormection with the 
provisions of Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, 
encumbrances or financing arrangements of Landlord's interest in the Concession Area Lease or in 
connection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been 
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executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the previsions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landloî d or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Eiquipment (including communications equipment) thereon. Tenant shall be responsible for 
comphance with the Americans witii DisabiHties Act of 1990 ("ADA", 42U.S.C.§§12101 et seq.) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as applicable), any notices alleging violation of the ADA relating to any portion of the Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any govemmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveHng public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord and American from all injury, loss or 
damage to any Person or property occasioned by Landlord's completion of any necessary tasks to 
ensure compliance with this Section, except to the extent such loss or damage is the result of the 
gross negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for 
any and all actual costs plus an administrative fee equal to fifteen (15%) percent of such costs incurred in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of corrective 
measures. 
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Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
persormel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and hcensees) and with respect to screening of all of the equipment, supplies, materials, inerchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority^ the City of New York 
and their respective officers, directors, agents, representatives, elected ofHcials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, flues, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. Witii respect to 
non-discrimination and affirmative action, Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Tide 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or fiiture laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
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and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and ftill operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with tiie 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by tiie 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any lime during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension. Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be reh'eved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwithstanding anything to the contrary contained in this 
Sublease, a default of Tenant's obligations under the provisions of any other lease with Landlord covering 
any other concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, 
entitling Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American from time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with, and as set forth on. Exhibit J. 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 
have executed this Sublease as ofthe day and year first above written. 

TENANT: LANDLORD: 

BROOKLYN NATIONAL ENTERPRISES, INC. WESTFIELD CONCESSION 
a New York corporation 

PrintName:/^ | &mpr> C ^ O \c>(m<i^ 

Tide: ^ ^ - ^ ^ € M 

ATTEST: 

By: 
V 

Print Name: 5 4 - 6 1 / ^ / ^ £ < l f O C ^ 

Title: \ / l C e " - f ( Z ^ ^ -

MANAGEMENT, INC., 
a Delaware corporation 

By: 

Print Name: rmblcl 

Titie: Jj^ST^ V P. ^ ilGT-eAaJL^ 

71 
JFKyBrooklyn Natl Deli 









EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Pennitlee"), ("Sublessee"), a (coiporation/partnership/limited liability 
con^any) organized and existing under the laws of the State of with an office and place of business at 

, whose representative is , and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certam agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafler amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Airport ("Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Pennittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Permittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 
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WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual agreements herein contained, the Port 
Authority, the Permittee and the Sublessee hereby agree effective as ofthe Effective Date, as follows: 

\. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of; (a) the day preceding the 
date of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination ofthe Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the tennination of 
the Sublease. 

3. Ifthe Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on 
demand of the Port Authority pay, directiy to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, fmes and the like). No such 
payment shall relieve the Permittee from any obligation under the Permit or under this Consent but all such 
payments shall be credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions ofthe Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or to the Permittee under the Permit, nor any Hmitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anything contained herein, nor any tennination of the Sublease, shall affect, impair, 
diminish, or change any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a release ofthe Airline 
or the Permittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Pennittee that the provisions of the Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions, covenants, conditions and agreements ofthe Airhne Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those ofthe Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
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Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the 
Sublessee with respect to laws, mles, regulations, taxes, assessments and liens, shall be construed as a submission or 
admission by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the 
existence of any provision of the Sublease covering actions which sh^l or may be undertaken by the Sublessee or 
the Permittee including, but not limited to, construction on the Space covered by the Sublease, title to property, the 
right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or to further sublease the 
Space or any part thereof, and the right to perform services, be deemed to imply or infer that either the Port 
Autiiority consent or approval thereto will be given or that ei^er Port Authority discretion with respect thereto will 
in any way be affected or in^aired. References in this paragraph to specific matters and provisions shall not be 
constmed as indicating any limitation upon the rights of tiie Port Authority with respect to its discretion as to the 
granting of withholding of approvals or consents as to other matters and provisions in the Sublease which arc not 
specifically refened to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and 
shall not grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment 
defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective 
upon the Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port 
Authority may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or 
amend any approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent ofthe Port Authority. 

5. The Sublessee, in its operations imder and in cormection with the Sublease and in its use and/or occupancy 
of the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of the 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy of the Space or any other portion of the Tenninal, or to any 
assignment of the Permit or the Sublease orof any rights underany ofthe foregoing, whether in whole or in part. 

7. • The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) 
days' notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, 
and no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it apphes 
to the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port 
AuAority will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the 
Port AuAority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the vahdity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fumish any services or utihties whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, governmental rules, regulations and orders now or at any time during the term of the Sublease 
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which as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with govemmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or if 
any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts foimd to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the xmpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without hmitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever fmance, directly or indirectly, all or any portion of any amount ofthe Sublessee's capital investment in 
the Space or at the Tenninal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in cormection with any payment or otiier compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount of the Sublessee' s capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part ofthe 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any maimer affecting the obligations of the Airline under the Airline Lease or of the Permittee 
under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the Permit. 
In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse the Port Authority 
for its costs and expenses including attomeys' fees and ether legal expenses incurred in connection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arising out of a breach or default of any term or provision of this Consent by the 
Sublessee or out of its operations under the Sublease or at the Space or out ofthe use or occupancy ofthe Space'by 
the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent ofthe Sublessee, or out of any 
other acts or omissions ofthe Sublessee, its officers and employees at the Airport including claims and demands of 
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. the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defmed in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obhgations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and includiiig the Port Authority as additional insured shall maintain and pay 
the premiums during the term of the Sublease on a policy or policies of Commercial General Liability msurance, 
including premises operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage hability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the hmits set forth below. Each of the aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Aufliority 
thereunder as additional insured. The said pohcy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all siich insurance in accordance with all terms and provisions hereof. 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port 
Authority for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term 
of the consent hereunder. Thie Port Authority may, at any such time, require commercially reasonable additions, 
deletions, amendments or modifications to the above-scheduled insurance requirements, or may require such other 
and additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority 
may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified 
copy of each of the pohcies or a certificate or certificates evidencing the existence. thereof, or binders, shall be 
delivered to the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate 
or binder delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the 
premium thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy 
of the pohcy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the 
policy may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance 
notice thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the 
insurer shall not; without obtaining express advance permission fi"om the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
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Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govemmental nature ofthe Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be dehvered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance poHcies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such pohcies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 
hereunder. Ifthe Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation of 
the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee ofthe Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or' the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions ofthe Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shall not charge to the Pennittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally dehvered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
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registered or certified mail. Such designated officer or representative of the Port Authority and the Pennittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of die date of the 

registered or certified mailing thereof 

21. This Consent and the interpretation, vahdity and enforceabihty thereof shall be governed by the laws of the 
State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or employee 
of tiie Port Authority, the Airline or the Permittee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or attempted execution or because of any breach or alleged 
breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utihty systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as ofthe 
date Tenant is delivered possession of the Premises. American is obhgated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurted by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initial construction of the Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined wheflier it is necessary to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quaUty and nature as may be selected by American fi-om time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant*s Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement of the Premises. Tenant's Work shall be perfonmed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of AJnerican's Work. 

n. GENERAL REOUIREiVlENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be detemiihed in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all ofthe requirements set forth in the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process and with all ofthe requirements 
set forth in other various documents and requirements of the Authority pertaining to Tenant's construction 
within the Terminal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidehnes, the Aheration AppUcation, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
when the context requires, hereinafter be collectively refen"ed to as "Tenant's Construction 
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Requirements". 

B. The design, fabrication, construction and installation of Tenant's Work must comply with 
each ofthe following requirements: 

1. This Exhibit D. • 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All apphcable standards of the American Insurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govem each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as ofthe date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial construction ofthe Premises, any and all elective Refurbishments and any 
and all Refurbishments required of Tenant by Landlord or American under the applicable provisions of the 
Sublease shall be performed in accordance with all of the requirements set forth in this Exhibit D and the 
most curtent editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
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pubhc; (iii) that all contractors and subcontractors comply strictly with all ofthe appHcable provisions ofthe 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Constmction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 

Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

m. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defined to mean the subflooring, ceiling stmcture, demising walls, utilities infirastructure 
and other base building improvements, stmctures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions ofthe Concession Area designated for concession activities including the Premises, in 
"shell condition". "Shell condition" is defined, for piuposes of this Sublease, as smooth concrete floors, 
demising studs and walls, and utihty services (conduits, lines, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the 
telephone communications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conitioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be hmited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facihty 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any fmished walls or wall coverings, fmished ceiling or ceiling covering or 
fmished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utihty stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satelhte and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended general concessions uses ofthe Premises, 
as more fiilly detailed on the utihties matrix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 

3. Pubhc use service, corridors, if any, located as required by code or as selected by 
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American, with such corridor walls, if any, fmished on the corridor side.only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Constmction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be deterrnined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days from the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; constmction components; 
identification of any proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for Hghting fixtures. 

Elevations: Drawings of all interior and storefi-ont elevations ofthe Premises visible to the 
public, storefi'ont details illustrating architectural compatibihty with surroimding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of furniture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
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on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days fi-om receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimiun, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, banners, flags, etc.; and communicated system components. 

Stmctural Drawings: Structural drawings and calculations of proposed structural alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbmg Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of coimection point 
to the base building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Constmction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access 
control system (if apphcable); paging system (if applicable); cable access television system (if apphcable); 
and master clock system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
poUce, security, fire protection and maintenance reasons. 
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Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual 
Plans and Final Drawings, drawings (in color) showing storeftonts, window displays, signage and any 
advertising structures; plus a lighting plan. 

E. \Vhen Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, hcenses, 
variances, and additional utility services required to facilitate Tenant's construction and occupancy ofthe-
Premises, and the payment of any fees associated therewith as may be required by the Authority, other pubhc 
agencies and utility companies. Within 5 days after approval ofthe Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary applications, provide all necessary information, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Construction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Constmction Requirements including, 
but not Hmited to, applicable local/state health department requirements, U.S. Department of Labor, 
Constmction Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. Ifthe Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain 
the Architect's/Engineer's New York Seal on two (2) sets of final constmction drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain fi-om the Tenant's 
conti'actor(s) a written warranty of all materials and workmanship for a period of one (1) year effective fi-om 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and; documentation specified in Section 5.01, no later than 90 days after completion ofthe 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Tenant's 
Constmction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate constmction deposits of a minimum of $10,000.00 each will be required from both 
Tenant and from Tenant's general contractor and neither shall be released by Landlord to Tenant or Tenant's 
general contractor until after satisfactory completion of all requirements of this Exhibit D and the documents 
referenced herein, approval by both Landlord's American's and the Authority's on-site construction 
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supervision personnel specifying that all of Tenant's Work has been completed and accepted by Landlord, 
American and the Authority, proper completion of any and all punch list items and acceptance thereof by 
Landlord and delivery to Landlord of all ofthe constmction close-out documents required under this Sublease 
and acceptance and approval thereof by Landlord. 

M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use,.occupancy and rental. During the constmction periods. Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable mles and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Constmction Requirements. 

N. All pohcies of insurance and bonds addressed in this Sublease shall be issued for the 
protection ofthe Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the pohcies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outlined in the 
Sublease. 

P. Constmction Costs: 

(i) As part of Tenant's Work and the constmction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement ofthe total constmction costs 
which it has certified as correct with all supporting documents required by Landlord 
as specified in the appHcable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the construction, modification or 
renovation of the Premises. In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properly all constmction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the validity and reasonableness of 
said constmction costs, including all documents of Tenant who shall make all 
construction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 
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Q. In its constmction plans Tenant must insure that the Premises has strong visual appeal and is 
imdtmg to the customers; and that the Premises accommodates customers with luggage and meets al! 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the ability to 
communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary constmction barricade along 
the storefront area leaseline in a design, material and location approved by Landlord 
if Tenant fails to install such temporary constmction barricade prior to the 
commencement of any of Tenant's Work in the Premises. If Landlord installs such 
a barricade. Tenant shall reimburse Landlord therefor as Additional Rent an amount 
which will be computed at the rate of $150.00 per lineal foot ofthe barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to 
remove such barricade to an appropriate disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use of 
the dumpster, with respect to all constmction debris and trash required to be 
removed from the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such initial fee is estimated to be at the rate of 
SI.50 per square foot of Floor Area in the Premises and checks are payable to 
"American Airlines, Inc." but delivered to Landlord's on-site tenant coordinator. If 
American inciu'S costs greater than such estimated rate. Tenant shall reimburse 
American within twenty (20) days of demand for any such acmal excess costs 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequentiy than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers of any of them from any and all claims arising from or in connection with the death of or accident, 
injury, loss or damage whatsoever caused to any namral person or to the property of any person or entity 
arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
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Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Construction Requirements for the 
performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer service and 
optimization of financial return. The Authority's street pricing policy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport to price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations, 
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastern United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing poHcy 
also requires vendors to post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing pohcy. 

B, Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facihties. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facihties. For price comparative purposes, the 
street pricing pohcy requires that the prices charged in the newsstand and news & gift 
concession facihties permitted hereunder for newspapers, magazines and sundries shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
estabhshments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 

1 
JFKyBrooklyn Natl Deli 



any locations which do not have multiple independent competitive sources arid operators) in 
the Metro Area as selected by Landlord from time to time. 

C, Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertaiiunent complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable establishments in such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable estabhshments. 

D, Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chams and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 estabhshments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E- General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established. Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods, Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and estabhshed by the manufacturer or distributor. Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's sfreet pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing pohcy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-
for-profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to dcHvery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ('*MAV/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Currently, to quahfy as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed $30,000,000.00 and it must be 
(a) at least fifty-one percent (51%) o\wied and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any pubUcly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine ehgibihty for certification. The DBE may, if other 
qualifications are met, be a franchisee of a fi-anchisor. An aiiport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a 'Yebuttable presumption that individuals in the following groups who are citizens of tiie United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Tmst 
Territories of the Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from hidia, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
.through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owned by citizens or permanent resident ahens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Viemam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as MAVDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria estabHshed by the Federal Government. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for MAV/DBE certification. 
Such Hst shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related quahfications. Only hsted MAV/DBEs and such firms not so hsted, but certified by the Authority as 
MAV/DBEs hereunder, will count towards MAV/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer beheves should be certified as a MAV/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Authority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9P'"* Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 
certification shall only be made in writing over the name ofthe General Manager in charge ofthe Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: -_ 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A __, we _B ._, hereby open this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an 
aggregate of $ _D U.S. Dollars, available by your draft(s) on us at sight. 

We wan-ant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented 
to us at the office of our New York City Branch, now located at E , E on or 
before the expiration set forth below or future expiration date as indicated below. Our obligation under 
this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT is the individual obhgation of the 
Bank, in no way contingent upon reimbursement with respect thereto, or upon our ability to perfect any 
lien or security interest. 

All drafts must be marked "Drawn Under B . Letter of Credit No. C 
dated , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY 

LETTER OF CREDIT are permitted. Drafts must be accompanied by a statement from an authorized 
representative of Westfield Concession Management, Inc., or itsdesignee, that A 
.has not performed certain terms, conditions or covenants contained in the Sublease dated 

, 200__, by and between Westfield Concession Management, Inc. and 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of 
business on F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT shall be automatically extended without amendment for additional periods of one (1) year from 
the present or each future expiration date unless we have notified you in writing not less than sixty (60) 
days before such date that we elect not to extend this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT for such additional period, such notice to be sent by registered or certified mail to you at the 
address herein. Upon receipt by you of such notice you may draw on us at sight for the balance 
remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS 
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS 
(1993 REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
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LEGEND; 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOG IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATTVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATTVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of pohcy the Authority, l̂ andlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in tiiis Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) ofthe 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
government contracts adopted by the Office of Federal Conti-act Compliance and effective May 8,1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fiilly 
comply with the following conditions set forth herein as to each constmction trade to be lised on the 
constmction work or any portion thereof (said conditions being herein called '3id Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below arid all other 
requirements, terms and conditions ofthe Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all constmction work are as follows: (1) Minority 
participation: Minority, except laborers-30%; Minority, laborers-40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are apphcable to all the Contractor's constmction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length ofthe contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation ofthe 
contract. CompUance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
constmction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number ofthe subcontractor; employer identification number; estimated 
starting and completion dates ofthe subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form 
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941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
constmction work involving any constmction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each constmction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craf̂  during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obhgations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Confractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation ofthe Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
constmction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record ofthe organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female refenal from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
referred back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
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Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the linion or unions with 
which the Contractor has a collective bargaining agreement has not referred to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

, (5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
ofthe policy with all management personnel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where constmction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obhgations hereunder with all employees having any responsibihty for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory persoimel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Confractor's EEO pohcy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recmitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority refertal agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recmitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 
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(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

• (13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female constmction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors* EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obhgation shall not be a defense for the Contractor's 
non-compliance. 

(i) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is undemtilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Government contracts pursuant to Executive Order 11246. 
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(rn) The Contractor shall carry out such sanctions and penalties for violatioii of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof 

(n) The Contractor, in fulfilling its obhgations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions. Tenant shall proceed accordingly. 

(o) . The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO pohcy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be constmed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Pubhc Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, term or provision imder the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines estabhshed or which may be estabHshed by the Authority. 

PARTII MINORITY BUSINESS ENTERPRISESAV OMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other constmction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a pubhcly 
ovraed business, at least fifty-one percent of the stock of which is owned by cftizens or permanent 
resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifty-one percent owned by, or in the case of a pubHcly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) ofthe total dollar value of 
the constmction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
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include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of soHcitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective constmction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity ofthe Authority. Ifthe Contractor wishes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge ofthe Economic Development Department/Business and Job Opportunity 
of the Authority. The determination of the Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such Hst shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perform, or 
any other perfonnance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expendiUires to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods from raw materials or substantially alter them before resale) are counted dollar 
for dollar. 

6 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perform constmction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J, 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all constmction work on the Premises, including without limitation, 
the Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
International Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-lme vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or fmancial background of the LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in constmction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions of the work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utihze LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, hmit, diminish or modify any of the obhgations under the 
Concession Area Lease or this Sublease including, without limitation, the obhgation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard. For all other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
apphcable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not hmited to, the hquidated damages provisions set forth in Article VII, The 
Performance Standards and the Minimum Performance Standards are subject to change from time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy, Tenant shall adjust prices to 
comply with the "street" pricing pohcy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fines identified herein until strict 
comphance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not limited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
*800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

JFK/Brooklyn Natl Deli 
Ifl*ia23v5 



First Violation: $150.00/day until corrected. . 

Second Violation: $250.00/day until corrected. 

Third Violation: S500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

) All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quahty and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-audientic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quality merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well hghted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance 
, Standard or the Performance Standard will result in the implementation of a 

graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 
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Third Violation: S500.00yday until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to fully service and meet the 
needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the 
store and the first name ofthe person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ID badge be worn at all time when on Airport 
property. 

5. AU Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a manner detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptiy and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, artd ground transportation. 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a fiiendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14: Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fmes assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 
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1. Tenant shall operate the Premises in a we 11-organized, safe, professional, clean 
and attractive marmer and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and furniture) shall be maintained in good condition and repair at all 
times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from mbbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all applicable mles, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from time to time by govemmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all hghting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6.' Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until con-ected. 

Fourth and subsequent Violations: On each subsequent violation follow^ng the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Additional Performance Standards for Food & Beverage Concessions Only: 
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1. Menu Boards are well maintained and easy to read. 

2. , Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constmcted so as to facihtate the cleaning and inspection thereof and 
shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutlery and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterihzed on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and sunounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until corrected. 

Third Violation: SSOO.OO/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the,fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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EXHIBIT L 

. TENANT'S INTIAL MENU OFFERING 
FOR FOOD & BEVERAGE CONCESSIONS 

Breakfast: Cooked to Order 
Fresh Egg Whites 
Big Boy Breakfast (Pancakes, Eggs, Bacon) 
Western or Vegetable Burrito 
Ham and Cheese Omelet Burrito 
Two Eggs, Homefries, Toast 
French Toast or Pancakes 
Two Eggs and Cheese on a Croissant 
Egg and Cheese on a Croissant 
Two Egg Sandwich on Roll or Bagel 
One Egg Sandwich on Roll or Bagel 
Any ofthe above with bacon, ham, or sausage 
Any ofthe above eggs with cheese 
Side Order of Bacon, Ham, or Sausage 
Side Order of Homefries or Corned Beef Hash 

Price 
$.75 Extra 
$6.49 
$5.99 
$5.99 
$3.99 
S3.99 
$4.49 
$3.99 
$2.99 
$2.59 
$1.99 Extra 
$.75 Extra 
$1.99 
$1.99 

Breakfast: Omelet Special Price 
All Served with Homefries and Toast 
(Choose one ofthe following omelets) $5.99 
Spinach, Mushrooms, Onions, Peppers 
American or Swiss Cheese, Ham, Bacon, or Sausage 
(Add additional items for $.99 Extra) 

Breakfast: Baked Goods Price 
Homemade Muffins or Croissants $2.69 
Gourmet Pastries $2.69 
Bagel with Cream Cheese $2.35 
Buttered Bagel, Roll, or Toast $1.59 
Donuts $1.59 
Cereal or Oatmeal $2.75 

Fresh Salad Platters 
Shrimp or Seafood Salad 
Grilled Chicken Cesar Salad 
Tuna Salad Platter 
Chicken Salad Platter 
Chef Salad 
Greek Salad 
Spinach Salad 
Caesar Salad 
Tossed Salad 

Price 
$8.25 
$8.25 
$8.25 
$8.25 
$8.25 
$6.99 
$6.50 
Small $4.50 Large $5.99 
Small $3.50 Large $4.99 

Wraps (All Served With Lettuce & Tomatoes) Price 
Turkey and Swiss S7.50 
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Shrimp or Seafood Salad 
Grilled Chicken Breast 
Spicy Grilled Chicken Breast 
Haiti and Cheese 
Grilled Vegetable 
Tuna or Chicken Salad 

$6.99 
$6.99 
$6.99 
$6.50 
$6.25 
$5.99 

Side Dishes 
Fresh Emit Salad 
Spicy Curly Fries or Onion Rings 
French Fries 
Potato Knish 
Soft Jumbo Pretzel 
Potato or Macaroni Salad 
Cole Slaw 
Daimon Yogurt 
Kosher Pickle 

Price 
Small $3.50 Large $5.25 
$2.99 
$2.99 
$2.50 
S2.25 
$2.00 
$2.00 
$1.99 
$1.29 

Kids Lunch Special (Served with Fries and Beverage) Price 
Chicken Nuggets $5.50 
Grilled Cheese $5.50 

Sandwiches CCheese - $.75 Extra') 
Hebrew National Hot Dog 
Jumbo Ail-American Burger 
Corned Beef Rueben 
Corned Beef or Pastrami 
Turkey or Roast Beef 
Grilled Chicken Breast 
Grilled Steak with Peppers and Onions 
Shrimp or Seafood Salad 
Chicken or Tima Salad 
Bologna or Ham 
Salami 
Bacon, Letmce, Tomato 
Grilled Cheese (Bacon or Ham Add $ 1.50) 

CoffeBar 
Latfe 
Cappuccinos 
Espresso 
Coffee or Tea 
Flavored Coffee or Herbal Tea 
Iced Coffee 
Hot Chocolate (Whipped Cream $.60 Extra) 

Cold Beveraees 
Bottled Water 
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Price 
$2.69 
$5.99 
$7.99 
$6.99 
$6.99 
$6.99 
$6.99 
$6.99 
$5.99 
$5.99 
$5.99 
$5.25 
$4.25 

Price 
Tall $2.59 Large $3.25 
Tall $2.59 Large $3.25 
Shot $1.60 Double $2.75 
Tah $1.65 Large $1.99 
Tall $1.79 Large $2.29 
Tall $1.99 Large $2.49 
Tall $1.99 Large $2.49 

Price 
Small $2.00 Large $2.79 
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Fresh Smoothies 
Fresh Squeezed Orange Juice 
Coke, Sprite, Diet Coke, Orange 
Dr. Brown's Soda's 
Assorted Juices (Apple, Cranberry, Grapefruit) 
Fresh Brewed Iced Tea 
Lemonade or Emit Punch 
Snapple 

$3.59 
SmaH $2.59 Large $2.99 
Small S1.69 Large $2.19 
$2.09 
Small $2.49 Large $2.99 
SmaH $1.69 Large $2.19 
Small $1.69 Large S2.19 
$2.09 

Desserts and Snacks 
Soft Serve Yogurt 
Ice Cream 
New York Cheese Cake 
Gourmet Candies 
Chocolate Cake 
Assorted Pies 
Assorted Nuts or Dried Fruits 
Assorted Cookies or Brownies 
Rice Pudding 
Chocolate Pudding or Jell-O 
Potato Chips 

Price 
Small $2.99 Large $3.99 
$3.50 
$3.99 
$4.99 
$3.49 
$2.69 
$4.49 
$2.99 
$2.49 
$2.49 
$1.49 

Soups 
Chicken Noodle 
Soup ofthe Day 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) r 

On the j/) day of \JJ / 'n ' in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared /-t^ S-A $ C^.Jo^^(-^ , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s^ whose name^sj'is (aFe)-subscribed to the within instrument and acknowledged to me 
that hc/she/tbey executed the same in his/her/their capacity(ies), and that by Jiif/her/tbeir' 
signature(?) on the instrument, the individual(^), or the person upon behalf of whidh thf 
individual(^ acted, executed the instrument. ' 

rson upon behalf of whi^h the. 

(notarial seal and stamp) 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. ;" c . " ! ' "; -̂  . 

STATE OF M m ) '• ^ "^ed in KiiyS^pty 

COUNTY OF m m T • . : n E x p . e . _ J , -

On the JT day of IMUjUdf in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared /jf/ldu L. MdU^/Sch/1 yj/"- , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies>; and that by his/her/their 
signature(s) on the instrument, the individual(s), or the persoi/upon behakfaf which the 
individual(s) acted, executed the instrument. 

tM/!^4 m. 
(notarial seal and stamp) 

Nctsry FutJ ic-Nct f l r / Seai 
StstG of Miescuri i^ 

•Sf CN?:.'.':.i County • î ' 

t 

-t 



i^e^i^ciAO 

b ^ v ^ ^ 

FOR SUBLESSEE 

) 
) ss. 
) 

STATE OF 

COUNTY OF 

On the 
Notary Public in and for said state, personally appeared HcMTl-S 

Z) day of Piou.<iVy in the year 2005, before me, the undersigned, a ;ne unoers 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in hij 
signature(s) on the instrument, the indî  
individual(s) acted, executed the instrui 

lI^P^^i^C^sl. ajjdjhat by his/her/their 
dual(s), ot'^tHS^f^^poxLifehmofv/hich the 
^^^Notary Public - State of N e w a r k / | 

NO. D1M(e07373« 
Quaimad in Broioi Coi/ntv 

My CommiBaion Expire A 
flfflid stamp) 

FOR AMERICAN AIRLINES, INC. 

rn 

V 

STATE OF 

COUNTY OF 

T^)c^5 

virrdL^t 

On the 1>- d a y o f j j 

) 
) ss. 

) 

4 , AJ^US^ in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared U.h- ^ t^'Sp4.n ĉ f̂  , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the persoji upon behalf of which the 
individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

CYNTHIA MIt 
Notary Public - SJ»t^of New York 

NO. 0>Je(i607&738 
QualffiBfl in Bronx County 

My ComtntMion Expires Jun 10, 2006 
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Port Authority Consent Agreement No. AYD-5i7 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEAV JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

ANTON AIRFOOD, INC. 

and consented toby 

AMERICAN AIRLINES, INC. 

Dated as ofApril 25.2005 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-517 
John F. Kermedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of April 25, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), ANTON AIRFOOD, 
INC. dba SoHo Bistro ("Sublessee"), a corporation organized and existing under the laws ofthe 
State of Delaware with an office and place of business at Main Terminal, Hanger #11, Room 
204, Reagan Washington National Airport, Washington, DC 20001, whose representative is Mr. 
Mike Jones, and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airporl") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions ofthe Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreemenl identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms ofthe Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions ofthe premises under the Concession Lease (such portions, being 
hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airiine have requested the consent ofthe Port 
Authority to the proposed Sublease; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, the Port Authority, the Permittee and the Sublessee hereby agree 
effective as ofthe Effective Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination ofthe Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination ofthe Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination ofthe Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination ofthe Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand ofthe Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permil or under this Consent but all such payments 
shall be credited against the obligations ofthe Permittee or ofthe Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any ofthe rights, powers, privileges or remedies ofthe Port Authority under the 
Airline Lease or Pennit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination ofthe Sublease, shall affect, impair, diminish, or change 
any ofthe duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release ofthe Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreemenl between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions ofthe Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements ofthe Airline Lease 
and the Permil shall, in all respects, be controlling, effeclive and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those ofthe 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms ofthe Sublease and those ofthe Airline Lease or between the terms ofthe 
Sublease and those ofthe Permit, the terms ofthe Airline Lease, or ofthe Permit, as the case may 
be, shall control. The specific menfion of or reference lo the Port Authority in any part ofthe 
Sublease, including, without limitation thereto, any mention of any consent or approval ofthe 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions ofthe Sublease to Port Authority approval or consent shall nol be deemed to imply 
thai no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision ofthe 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to ils discretion as lo 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direclion, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in cormecfion with the Sublease 
and in its use and/or occupancy ofthe Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions ofthe Airline Lease and the Permit. 

6. The granfing of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver ofthe rights ofthe Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy ofthe Space or any other portion ofthe Terminal, or to any assignment ofthe Permit 
or the Sublease or of any rights under any ofthe foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' nofice to the Sublessee, as to any one or more ofthe Spaces at 
which the Sublessee has permission to operate, and no such revocafion shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity ofthe nofice or request actually given. 



8. The Port Authority shall not be obligated to perform or fumish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply wilh all laws, governmental rules, regulations and orders now 
or at any time during the term ofthe Sublease which as a matter of law are applicable to or which 
affect the operations ofthe Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation ofthe Sublessee hereunder to comply with govemmenlal requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be constmed as a submission by the Port Authority to the 
application to itself of such requirements or any ofthem. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or ifany such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality ofthe foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver ofthe right 
ofthe Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights ofthe Port 
Authority under this Consent, including without limilation under Paragraph 7 hereof or (ii) any 
obligations ofthe Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Pemiittee and the Sublessee 



that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount ofthe Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
wilhoul cause (in accordance with the terms of Paragraph 7 hereoO, of any amount ofthe 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligafion or inference of an obligafion on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations ofthe Airline 
under the Airline Lease or ofthe Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions ofthe Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City ofNew York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of ils operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others wilh its consent, or out of any other acts or omissions ofthe Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent ofthe Sublessee, or out of any other acts or omissions ofthe Sublessee, its officers 
and employees at the Airport including claims and demands ofthe City ofNew York, from 
which the Port Authority derives its rights in the Airporl, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City ofNew York against claims. However, all acts and 
omissions ofthe Sublessee shall be deemed to be acts and omissions ofthe Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnificafion, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as addifional insured shall maintain and pay the premiums during the term ofthe 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none ofthe foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits sel forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action againsl the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
ofthe foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
maybe reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the lerm ofthe consent hereunder. The Port Authority 
may, al any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each ofthe policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion ofthe Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment ofthe premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy ofthe policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving Ihirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an addifional endorsement that the insurer shall nol, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the govemmenlal nature ofthe Port Authority 
or the provisions of any statutes respecting suits against the Port Aulhorily. A certificate or other 
evidence of any renewal policy shall be dehvered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration ofthe term ofthe 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
lime any ofthe insurance policies shall be or become unsatisfactory to the Port Authority as lo 
form or substance or ifany ofthe carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act uru-easonably hereunder. If the Port 
Authority at any fime so requests, a certified copy of each ofthe policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitafion the payment obligafion ofthe Sublessee under Article II ofthe Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee ofthe Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent wilh paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions ofthe Sublease. 

18. Nothing conlained in this Consent or the Sublease shall be or deemed to be 
consent lo, or approval of, the erecfion of any stmctures, or the making of any improvements, 
allerafions, modifications, addftions, repairs or replacements to the Space or the Premises 
including without limilation the installation of any signs al the Airport. The Permittee and 
Sublessee agree that no constmction, installaUon or the like, as aforesaid, shall be performed 
without the prior written approval ofthe Port Authority and subject to the terms and conditions 
ofthe Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilifies shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance wilh the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any ufiliUes other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by eilher party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered lo the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designaled officer or represenlafive ofthe Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office wilhin the Port ofNew York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
maybe served. If mailed, the nofices herein required to be served shall be deemed effective and 
served as ofthe dale ofthe registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be govemed by the laws ofthe Slate ofNew York. 

22. Neither the Commissioners ofthe Port Authority nor any ofthem, nor any 
director, officer, agent or employee ofthe Port Authority, the Airline or the Permittee shall be 
held personally liable lo any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City ofNew York, in 



the County of Queens and State ofNew York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The Cily ofNew York and the Port Authority referred lo in 
subdivision (b) below, said Exhibit being marked "Map II", and lands configuous thereto which 
may have been heretofore or may hereafter be acquired by the Port Aulhorily to use for air 
terminal purposes. 

(b) "Basic Lease" shall mean the Amended and Restated Agreement of Lease 
ofthe Municipal Air Terminals between The City ofNew York, as Landlord, and The Port 
Authority ofNew York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded 
in the office ofthe city Register ofthe city on December 3, 2004 under Cily Register File No. 
2004000748687, as the same may have been or may be amended or supplemented. 

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy ofthe Basic 
Lease. The righls ofthe Port Authority in the Space are those granted lo it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

(1) This Consent is subject and subordinate to the Basic Lease and to 
any interest superior to that ofthe Port Authority; 

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, al the option of The City ofNew York, attom to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Secfion 31 ofthe Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use olher 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligafions under Secfion 28 ofthe Basic Lease; 

(7) The failure ofthe Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
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notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuanl to this Consent. 

(e) The rights and obligations ofthe Sublessee with respect to continuance of this 
Consent upon the expiration or termination ofthe Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respecl to the confinuance of this Consent after the terminafion or 
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expiration thereof or into any olher agreement covering the Sublessee's use and occupancy ofthe 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

THE PORT^UTHORFTY OF NEW YORK 
lEW JEI 

UiUl^-
SEY 

By_ 

(Seal) / 

Aeafi^U3l770E5S«. 

(̂UUl̂  t-li(AhcL 
OLU clary -

WESTFIELD CONCESSION 
M ^ A G E M E N T , INC. ^ ^ 

(Title) A r ^ ^ r : j / jCP 
(Corporate Seal) 

President 

ANTON AIRFOOD, INC. (dba SoHo Bistro) 

By. 

(Title). 

' ^ ^ i J ^ 

^ f I H ^ President 
(Corporate Seal) 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTP/E DATE OF THIS 
CONSENT AGREEMENT 

AMEI^PAN AIRLINES, INC. 

(Name); 

(Title) _ V ; c e 

APPROVED: 
TERMS 

(Corporate Seal) 
President 

FORM -1 
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COPY 
SUBLEASE 

BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC, 
LANDLORD 

.,/ AND 

ANTON AIRFOOD, INC. 
TENANT 

SOHO BISTRO 
TRADENAME 

SPACE NUMBER C-3 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this T^fhay of A)Ai ] , 2005. by 
and between WESTFIELD CONCESSION MANAGESCENT, INC., a Delaware corporation, whose 
address is 11601 Wilshire Boulevard. 12* Floor, Los Angeles. California 90025 ("Landlord"), and 
ANTON AIRFOOD, INC., a Delaware corporation, whose principal place of business is located at Main 
Terminal. Hanger #11, Room 204. Reagan Washington National Airport, Washington, D.C., 20001 
("Tenant"). 

Subject to the temis and conditions contained herein. Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises'*), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan ofthe Airport including the locafion ofthe Tenninal. Exhibit A-3 is a 
site plan of the portion of fte Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority ofNew York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-3 containing 
approximately 5,038 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is 
the roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereoiQ and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows; 

DSpecialty Retail BFood & Beverage (D Food Court Location) QService 
Sin-Line DWall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between tiie Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictiy comply with all applicable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 
Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant'* shall include 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
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Premises. Any capitalized terms not otherwise defined herein .shall have the same meanings as set forth 
in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references fumish data which is hereby incorporated into the specified sections 
hereof: 

(1) Section L02: Term; fa) Latest Rental Commencement Date: The earlier of (i) the date 
on which Tenant completes its work within the Premises and opens the Premises to the public; (ii) one 
hundred (100) days from the date the Authority approves Tenant's TAA Permit; or (iii) May 31, 2005. (b) 
Expiration Date: The tenth (10*) anniversary ofthe Latest Rental Commencement Date, as confirmed in a 
letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 
2.02: ("Percentage Rent"): 

Rental Commencement Date to Concourse B Opening Date fas defined below): Tenant shall pay 
to Landlord, the greater of Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent:  
 
 

Concourse B Opening Date to Expiration Date: Tenant shall pay to Landlord, the greater of 
Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

(ii) Percentage Rent:  
 
 

. 

(3) Section 2.06: Additional Rent: Additional Rent shall include bul not be limiled to the 
following items: (a) Section 2.03'. Storage Premises Rent: If, applicable, Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supphes as charged by Landlord, American, the Authority or applicable 

2 
JFKVSoHo Bistro 
1840813v6 

Exemption (2.a.)

Exemption (2.a.)



regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee (Landlord estimates that for calendar year 2005 the Logistical Support and 
Public Area Maintenance Fee will be  of Floor Area.); 
(e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food and beverage 
items, Tenant shall pay electricity consumed in the Premises; and (I) Section 16.03: Joint Marketing 
Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the basis of  

) of Gross Receipts per month, payable monthly, subject to adjustment as provided in Section 16.03. 

(4) Section 7.01: Permitted Use: For the operation of a full-service, sit-down food and 
beverage concession serving food, alcoholic and non-alcoholic beverages, and for no other use or purpose. 
Tenant's initial menu offering is attached hereto as Exhibit L and made a part hereof. Tenant shall also be 
entitled to ofTer "to go" items as set forth on the menu. From time to time, Tenant may request in writing 
that new food & beverage product offerings may be prepared and sold from the Premises, subject to the 
prior written consent of Landlord detennined in Landlord's reasonable discretion. With respect to any 
such new food & beverage product offerings, Tenant shall submit in writing to Landlord the complete 
proposed pricing structure for the prior written approval by Landlord, such approval to be determined in 
accordance with the Authority's "Street Pricing" policies. 

(5) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows: 
5:30 a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in Section 
7.02. 

(6) Section 16.01: Trade Name: "SoHo Bistro". 

(7) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited wilh 
Landlord; at the time ofthe execution and delivery of this Sublease, either (a) the amount equal to  

 or (b) an unconditional, 
irrevocable standby letter of credit in an amount equal to three (3) months' initial annual Guaranteed Rent 
in funds available immediately or same day funds in the City of New York, as security for the faithful 
observance, payment and performance by Tenant of the terms, covenants and conditions of this Sublease 
on Tenant's part to be observed, paid and performed ('Terformance Guaranty"). Such letter of credit 
must be in form and content as set forth in Exhibit H and issued by a commercial banking institution 
reasonably acceptable to Landlord and authorized to conduct business in the State of New York 
("Bank"). The Performance Guaranty shall be delivered by Tenant and held by Landlord in accordance 
with the provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 
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(8) Secfion 27.05: Notice Addresses: 

Landlord: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd.. 12th Floor 
Los Angeles, Califomia 90025 
Attention: Officeof Legal Counsel 

Tenant: 

Anton Airfood, Inc. 
Main Terminal, Hanger #22, Room 204 
Reagan Washington National Airport 
Washington, DC 20001 
Attention: Mr. Mike Jones 

Tenant's Billing Address: 

Anton Airfood, Inc. 
Main Terminal, Hanger #22, Room 204 
Reagan Washington National Airport 
Washington, DC 20001 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy Intemational Airport - Terminal 8 
Jamaica, New York 11430 
Attention; General Manager 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority ofNew York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kermedy Intemational Airport, Bank of America, File #50429, Los Angeles, Califomia 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy Intemational Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a M/W/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its M/W/DBE participant does meet all standards 
of qualification as a M/W/DBE in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
indi\'idual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited hability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 

be less than % at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
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immediately and in no event later than 30 days following any such change. 

[ ] Check here if required to be a certified M/W/DBE 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and tiie Authority each 
have the right to make any aherations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion of the Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right lo place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility lines and facilities which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-1, If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of tiie date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental CommeRcement Date") which is the earlier to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession of the Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession ofthe Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for 
Enplaned Passengers operations. 

Section 1,03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in light of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by tiie Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, $500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of $1,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been eamed during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and tiie Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act. withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or tiie Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILrTY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLUVES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTTUZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE H. RENTALS 
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Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in V.S. currency 
at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Concourse C's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year 
of the Term. For example, the initial calendar year for such measurement shall be the "Enplaned 
Passengers" in the Concourse C during the 2006 calendar year and shall be compared to the "Enplaned 
Passengers" in the Concourse C during the 2007 calendar year. Thereafter, calendar year periods used for 
the measurement comparison shall each roll forward by 1 calendar year for subsequent determinations ofthe 
Percentage Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year 
compared to the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" 
means any passenger determined by American to have boarded an aircraft in Concourse C, including 
passengers who may disembark and re-board the same aircraft as part of the same flight itinerary, but 
excluding passengers, such as international in-transit passengers, from international flights who are 
restricted from access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each montii of the Term 
("Lease Month"), Percentage Rent equal to the product ofthe Applicable Percentage Rent Rates times the 
amount of Tenant's total "Gross Receipts" (as defined below) during such month in accordance with the 
Applicable Percentage Rent Rates as specified in the Data Sheet, such payment to be made if Percentage 
Rent exceeds the monthly installment amount of Guaranteed Rent paid by Tenant to Landlord. Tenant shall 
pay Percentage Rent to Landlord monthly without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
during the previous Lease Month in accordance with the Applicable Percentage Rent Rates as specified in 
the Data Sheet, such payment to be made if Percentage Rent exceeds the monthly installment amount of 
Guaranteed Rent paid by Tenant to Landlord. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) 
from the date any such amounts were originally due. If, at the end of any Lease Year, tiie monthly 
installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid. Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end ofthe fmal Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such final Lease Year, such excess shall be refijnded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
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sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operafion or 
vacates the Premises prior to the expiration ofthe Term hereof. Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitied to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues of any type arising out of or in connection with Tenant's operations at 
the Tenninal or the Airport, including, without limitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as further explained below), closed circuit television, computer, 
other electroruc or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread eamed on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross eamings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises tiiat allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination ofthe 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include: (1) any sums collected for any federal, state, county and municipal sales 
taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
govemmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated witii Tenant, ifany, where such exchanges of goods or merchandise are made solely for 
the convenient operation of the business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority ofthe benefit ofthe sale which otherwise would be made at, in. from or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise from its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping charges 
provided at Tenant's actual cost by Tenant and documented separately by Tenant and such charges are 
merely an accommodation to customers; (7) receipts in the form of refunds from, or the value of 
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merchandise, services, supplies or equipment returned to, vendors, shippers, suppliers or manufacturers, 
including volume discounts received from Tenant's vendors, suppliers or manufacturers; (8) income 
actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at 
the Premises if the conditions set forth below are fully and strictly satisfied with respect to such income; 
(9) customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
Separately stated, and limited in amount to not more than  of Gross Receipts per Lease 
Month; (10) mandatory discounts of not less than  of Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
Customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk ofthe inventory of Tenant to a purchaser of all or substantially 
all ofthe assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross eamings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a ]oss or casualty. The conditions with respect to Section 2.02(cX8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality ofthe foregoing, any and all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to tiie extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fully to Tenant's use and occupancy ofthe Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
il5 sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case. Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms ofthe separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the l" day each month, without prior demand or notice. If delivery ofthe Storage Premises occurs 
on a date otiier than the l" day of a month, the Storage Premises Rent shall be prorated on a daily basis for 
any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
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similar charge assessed or imposed, including, without hmitation, payments under any taxing agreement 
between the Authority and/or American, and tiie City ofNew York, providing for taxes to be paid to the 
City ofNew York, and any additions to a tax, by a governmental authority on, against or in connection 
with the lease, use, possession, equipping, operation or maintenance of the Concession Area, and any 
amounts paid or deemed paid in connection with the purchase, lease or use of goods and/or services at or 
for the Concession Area, including amounts paid or attributable to utilities generated, provided or 
consumed by or through Tenant, other tenants of the Concession Area. Landlord, American or the 
Authority for the benefit of tiie Concession Area. Taxes exclude payments in lieu of taxes and federal or 
state taxes based on or determined by net income, net worth or Landlord's or American's ongoing 
qualification to do business in general as a corporation (e.g., state franchise taxes) and any interest or 
penalties to a tax due to Landlord's failure to pay such in a timely fashion. Should the State ofNew York 
or City ofNew York or any political subdivision tiiereof or any governmental, taxing or assessing authority, 
impose a tax of any kind or nature, regular or special, direct or indirect, upon, against or with respect to the 
Rentals or otiier amounts payable to Landlord by Tenant, or a fi-ancliise tax assessment, levy or charge 
measured by or based, in whole or in part, upon such Rentals or any other amounts payable hereunder, 
then all such taxes, assessments, levies or charges, or the part thereof so measured or based, shall be paid 

. by Tenant and shall be deemed to be included within the term Taxes. The Taxes in respect ofthe year in 
which the Rental Commencement Date occurs and for the year in which the Term hereof ends shall be 
prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City ofNew York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to tiie City ofNew York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become delinquent, official receipts ofthe appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shali be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area ofthe Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the 1** 
day of each calendar month, eitiier: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have tiie right to initially determine monthly estimates and ,to revise estimates from time to 
time, or (ii) witiiin 20 days of Tenant's receipt of a bill from Landlord for tiie payment of such Taxes, if any 
of such Taxes are not so estimated in advance. Tenant agrees to make payment within 20 days after receipt 
of a bill from Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
Landlord at the time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall fiimish Tenant with a written statement ofthe 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together wnth a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereimder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the fmal Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
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excess shall be refunded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in full or Landlord may deduct such excess, ifany, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable external costs and expenses incurred by Landlord in connection with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negotiation or appeal, Tenant shall timely pay its proportionate 
share of Taxes. If Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes finally determined to be payable by Landlord including any of the reasonable external 
costs incurred therein. If Landlord's obhgation to pay Taxes shall be decreased. Landlord's statement 
following such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share ofthe reasonable external costs incurred shall be treated as a 
credit against future Taxes payable by Tenant following the decrease or, if during the final Lease Year ofthe 
Term, refunded to Tenant as provided in Section 2.04 (b) above. If Taxes are separately-assessed against 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
validity or amount of any such separately assessed Tax, provided Tenant shall indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by reason of the failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein, Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City ofNew York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connecfion with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be liable for all Taxes levied or assessed directiy against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. Ifany such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same pr 
the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discretion, Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directiy to the Authority and shall be promptiy paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
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or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directiy to the issuing party and shall be 
promptiy paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
mles, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administi^tion's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directiy to Landlord or, if not billed directiy, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the future, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incurred by 
Landlord in the maimer provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder, Tenant shall pay. as "Additional Rent", in a maimer and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to tiie Jomt Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due. but nothing herein shall be deemed to suspend or delay die payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings. Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencmg on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days followmg the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due. Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period, Landlord will no longer waive any such applicable late charges for the 
remainder ofthe Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
fmancial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay.all Rentals independent of any obhgation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
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hereof Ail Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. 
Tenant's obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right lo recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been relumed by Landlord's bank for any reason, Landlord shall 
not be obligated to accept any payment from Tenant unless such payment is made by cashier's check or in 
bank certified funds. 

ARTICLE m . RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistentiy applied ("AAP"), full and complete records and books of 
account recording all transactions at, through or in any way connected with Tenant's operations at the 
Premises or elsewhere at tiie Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates (as defined below) 
performing sizmlar services within the Fort ofNew York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, source documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax remms and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, beheves may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port ofNew York District and if not kept by Tenant witiiin tiie Port ofNew York District, tiie Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for 1 year after the expiration or earlier termination hereof, and for any fiirther period extending until 
receipt of written pemiission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, or, in the 
event of a claim by Landlord, American or the Autiiority, until such claim for payments hereunder shall 
have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New York 
District, Tenant shall make all ofsuchrecordsavailable within the Port ofNew York District within 15 days 
of a request therefor. All Records shall at all reasonable times, during Tenant's normal business hours after 
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15 days prior written notice, be open to the inspection of, and may be copied or extracted from, in whole or 
in part, by Landlord, American, the Authority or their respective representatives for the period hereinabove 
required. If the Records are not audited within such retention period, the Records shall be deemed adequate 
and closed; provided, however, in the case of fraud and/or willful errors, such retention period limitation 
shall not apply; and, provided, further, records relating to any litigation or settiement of claims arising under 
or relating to this Sublease shall be made available for during retention period after such litigation or claims 
have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a 'Toint-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) tiie register of each Point-of-Sale Terminal shall; (I) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (tirne of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and-date ofthe transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Salc Terminal shall be accessible to, and 
subject to inspection by. Landlord, American and the Authority. Each Point-of-Sale Tenninal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request, Tenant shall make available to Landlord 
weekly sales data (*'Point of Sale Data"), reflecting the amount of each sales transaction, tiie number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category apphcable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fumish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Î ease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent representative of Tenant, of the amount of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall fumish to Landlord, within 75 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Armual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of tiiis Sublease, and (4) all ofthe foregoing 

15 
mC/SoHa Bistro 
1840813v6 



statements are true, accurate and complete in all material aspects. The certification and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Aimual Statement in accordance 
with the terms of this Sublease and that the Annual Statement was prepared in accordance wilh AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon 30 days' prior notice to Tenant. Monthly Statements and Annual Statements shall be 
accompanied with supporting documentation as may be required by Landlord. If Tenant fails to flimish to 
Landlord any Monthly Statement or Annual Statement within the time required by this Section 3.03, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $ 100.00 per statement per day until such statement is 
properly delivered to Landlord for the l" such failure to fumish a statement, S250.00 per statement per day 
until such statement is delivered to Landlord for the 2™* such failure to fumish a statement, and $500.00 per 
statement per day until such statement is delivered to Landlord for the 3"̂  and subsequent such failures to 
fumish a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fiimish to Landlord, witiiin 
15 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if appHcable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarteriy and rolling 12 month basis; (d) average sales 
per transaction on an annual basis; (e) sales per square foot of Floor Area in the Premises and by category, if 
applicable, on a rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross 
Receipts; and (g) where applicable, comparisons to historical data for the same time frames. If Tenant fails 
to fumish to Landlord any Business Statistics Report within the time required by this Section 3.04, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $50.00 per report per day until such report is 
properly delivered to Landlord for the l" such failure to fumish a report, $150.00 per report per day until 
such report is delivered to Landlord for the 2"̂  such failure to fumish a report, and $250.00 per report per 
day until such report is delivered to Landlord for the 3"" and subsequent such failures to fumish a report. 
This remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AIVD AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable govemment agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port ofNew York District within such 15 day period, Tenant shall reimburse Landlord, 
American and/or the Aulhorily for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter. Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
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of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written notice requiring such audit, all of the Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
2% of acmal Gross Receipts as disclosed by such audit. Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess of ten percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were the date set forth in tiiis Sublease for expiration ofthe Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for surrender upon the 
expiration ofthe Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary. Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port ofNew York District within such 10 
day period, Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to tiie Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), tiie Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defmed) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at tiie times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for tiie operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to. finish-out work on floors, ceilings, demising walls and 
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store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely marmer in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, fiimished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall fumish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease. Landlord shall promptiy review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt ofthe Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Final Drawings strictiy conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt ofthe Final Drawings. In 
the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictiy in accordance with all ofthe requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure to fumish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perfomi any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitie Landlord to all remedies set forth in 
Article XDC. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Preliminary Plans and Final 
I>awings, including any revisions required thereto within 5 days ^om the dates required. Landlord may 
temiinate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall terminate 
on the date specified in such notice and thereafter neither party shall have any further obhgations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
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of any responsibility or any liability by X ândlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during construction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properiy disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to construct, erect, maintain, remove and 
dispose any such storefront barricades. Tenant shall reimburse Landlord for all reasonable and actual costs 
incurred by Landlord in performing any ofthe same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defmed in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30* day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-construction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a construction permit, permitting the work to be performed, if applicable. Within 
120 days ofthe completion of construction. Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be -
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and mvest, in a marmer previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that qualify as 
Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supphes used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Constmction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics* lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, pramits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate govemmenlal agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
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licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such 90 days. 
Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $500.00 per day for 
each day following 5 days ^om the date due that any ofthe foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion ofthe Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitiing Landlord to all remedies available to it hereunder or at law. 

(f) Within 90 days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
Certificate issued by the chief executive officer, chief fmancial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in cormection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more. Tenant shall 
pay, as Additional Rent, the cost ofthe audit. If Tenant shall fail to provide any ofthe foregoing within 
such 90 days, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $500.00 
per day for each day following 5 days from the date due that any ofthe foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion ofthe Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitiing Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directiy contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed fifteen percent (15%) ofthe contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing. Eligible Costs shall not include: (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of 135% ofthe estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e,g., loan origination fees or interest, legal fees or any non-constmction-related costs), or (4) amounts 
paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization ofthe Eligible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (1) the useful Hfe of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease firom the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United Slates of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
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principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement of any portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the Cify of 
New York, all alterations, additions, improvements and fixtures (including, without linutation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City ofNew York, as the 
same or any part thereof is erected, constmcted or installed. 

(h) All contracts for the constmction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease apphcable to them; and (4) performance bonds 
and pajmient bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction contracts. 
Tenant shall designate a full-time qualified construction project manager with experience m projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
construction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 

(i) During the performance of Tenant's Work, tiie Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily.. No work which 
Tenant is permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may furnish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptiy pay or promptiy cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in connection with any work performed in, under, on and upon the 
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Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City ofNew York in the Airport, and 
any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.01. Tenant agrees lo give Landlord immediate written notice ofthe placing 
of any lien or encumbrance against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely manner will result in damages that are difficult to ascertain in light of operations, scheduling 
and public service factors at the Tenninal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as Uquidated damages the sum of $500.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otiierwise specifically provided herein. 
Tenant hereby agrees that upon delivery of possession ofthe Premises to Tenant, Tenant shall accept such 
delivery of possession of tiie Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully 
aware of the condition of the Premises as of delivery of possession and the suitability thereof for Tenant's 
pennitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or 
alter the Premises for the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith 
without representation or wananty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a ofthe New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and fiirther waives the right to recover any damages or obtain any other compensation from 
Landlord which may result from Landlord's failure to dehver possession ofthe Premises on the date set 
forth in the Data Sheet and/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without fu-st obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlmed 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than 7 years after the date of beneficial occupancy of ils 
Premises, Tenant will spend and invest as a mid-term reinvestment (m each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $75.00 per 
square foot on the "Public Areas" ofthe Premises only for each food and beverage concession and $75.00 
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per square foot of each other type of concession (e.g., retail or service) for such Refurbishments or other 
upgrades to the Fixed Improvements. As used herein, the Public Areas shall be defined as all areas which 
customers experience or use, excluded firom the Public Areas are the kitchen space and any support space 
for the Premises. Tenant shall provide to Landlord and American such back-up data as Landlord and 
American may reasonably request to confirm that such Refurbishment and upgrade to the Fixed 
Improvements has been made. 

ARTICLE VI> RESERVATION OF RIGHTS TO RELOCATE. CONTRACT, TERMINATE. 
SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges tiiat American has die 
right," at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% of the cost thereof); (3) to construct or install 
facihties over, in or under parts ofthe Premises otherwise not conveniently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection witii their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new constmction. Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any ofthe existing or future 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system, Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so. Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above. Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, mamtenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
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as existed immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size ofthe Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right. Landlord shall 
have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, the portion of the 
Premises eliminated shal] cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Tenninal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a result ofthe exercise of any of 
such rights, Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request. 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and conesponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation ofthe Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accmed obligations of Tenant 
under this Sublease up to and including the effective date of such tennination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third party 
including American and the Authority for Tenant's EHgible Costs (as defined below) or any other 
sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incuned to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
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Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refiorbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination. Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, ofthe amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the time frame provided herein. Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever release 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directiy or indirectly, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or hability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event, Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions ofthe Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in fiill force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obligations or liabilities to the other party except for any accrued 
obligations or liabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earlier termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obhgations under this Sublease 
through the effective date of such termination. Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession ofthe Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refurbishments. on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 

25 
JFK/SoHo Bistro 
Ig40813v6 



Premises and shall sunender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys lo the Premises. Any 
personal property ofthe Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earlier termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination, Landlord may at its option, and at the risk and expense ofthe Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied fu-st to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specificaUy acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VH. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time. Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $100.00 per day for the l" violation in any 12 month 
period and the amount of $250.00 per day for the 2"̂  and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and olher 
entitiements required by federal, state and local, laws, rules and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates, Authority Requirements, 
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licenses or other entitiements are and shall be kept current, valid and complete at all times during the Term. 
Tenant shall submit any/or all ofthe foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, license 
and other entitiement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgment of Landlord or American or the judgment ofthe Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Terminal or the Auport, (b) hinder or might hinder 
police, firefighters or other emergency persormel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General Tenant and its Operating Staff (as 
defined below) agree to actively and diligentiy conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US aiiports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive maimer and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and unintermptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. 
Tenant shall not sell or display any items except within the areas outiined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion, except as follows: Subject to prior approval by Landlord as 
to Ihe placement of, type of, and number of tables and chairs. Tenant shall have a revocable license to place 
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tables and chairs in the 291 square foot area designated and shown hatched on Exhibit A-2 (tiie "Tenant 
Seating Area"), so long as Tenant maintains such tables and chairs and the Tenant Seating Area in a first 
class condition. All sanitation, cleaning, maintenance and trash removal services for such area of tables and 
chairs within the Tenant Seating Area shall be controlled by Tenant. Such responsibilities of Tenant within 
the Tenant Seating Area shall include, but not be limited to, cleaning including floors, trash removal, trash 
receptacles, trays, public seating area tables and chairs, related public seating area furniture and fixtures, if 
any, and repair, maintenance and/or replacement thereof Landlord shall have the right to revoke any such 
authorization at any time and for any reason. Tenant shall insure the Tenant Seating Area and indemnify 
Landlord, American and the Authority, their respective Affiliates, parent corporations, subsidiaries, partners, 
management companies, and the agents, employees, officers, commissioners, directors and contractors of 
any and all of them with respect to Tenant's use of the Tenant Seating Area as if the Tenant Seating Area 
is a part of the Premises. In the event Tenant's right to use the Tenant Seating Area is revoked. Tenant 
shall not be required to restore the tile Tenant has installed in the Tenant Seating Area to carpeting. 
Tenant shall not store anything in service or exit corridors. All receiving and delivery of items for the 
Premises, and all removal of supplies, equipment, trash and debris and all storage of trash and debris from 
tiie Premises shall be made only by way of, or in, the areas provided therefor. No trash, ti^sh containers, 
hand trucks, carts, racks or movable fixtures designed for the movement of products and/or trash withm the 
Premises or to or from the Premises may be left unattended in the storefront, corridors or other public areas; 
nor may such items or devices in non-public areas be visible from public areas of either the Premises or the 
Terminal. Tenant shall be solely responsible for prompt disposal within the Premises, or in such areas as 
may be provided by Landlord, of all trash and debris from the Premises. Tenant shall not install any radio, 
television, communication dish or otiier similar device or related equipment exterior to the Premises, shall 
not cause or make any penetration of the roof of the Premises or the building in which the Premises is 
located and shall not erect any aerial or antenna on the roof or exterior walls of any building within the 
Terminal without the prior written approval of Landlord, American and the Authority, determined in their 
discretion. Tenant shall not abandon or pemianently vacate the Premises without the prior, advance 
written approval of Landlord. For the purposes of this Sublease "abandonment" shall mean closing the 
Premises to customers for 2 or more consecutive days, unless such closing is permitted by other 
provisions of this Sublease. Notwithstanding the requirements set forth herein. Landlord shall have the 
right to make reasonable objections to the number or quality of staff used by Tenant, the prices for 
merchandise or products sold or services rendered, the number or quality of items sold, the character ofthe 
service offered to the public, responses to customer complaints and the appearance and condition of the 
Premises. Tenant agrees to take reasonable steps to promptly comply with Landlord's reasonable 
objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and unintermptedly operate in all ofthe Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 

directed by Landlord from time lo time, including without limitation, the hours necessary to provide 
service for the earliest daily incoming and outgoing flights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
that end, Tenant shall open and operate ils business in the Premises during hours directed by Landlord; 
provided that, if passenger ti-affic conditions, flight scheduling, fiight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
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tiie minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, with the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Tenninal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minunum, opening at 7:00 a.m. and closing at 10:00 p.m., each day ofthe year, or other 
hours necessary to service the earliest scheduled intemational flight departure and the latest scheduled 
intemational flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day ofthe year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 
services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $250.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of $500.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitie Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff') 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, vrithout limitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, fiiendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall fumish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpful to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Aiiport. 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge ofthe Terminal and ofthe Airport to promptiy and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
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information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord ofthe identity of its Store Manager and of any changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptiy respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refunds as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations, Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy ofthe complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than 1 time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptiy comply with all present and 
future laws, ordinances, orders, mles, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than stmctural changes or stmctural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
salutary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
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and inspection tiiereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and otiier reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in flie Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
Landlord in the Premises, to the effect that tiie Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by similar retailers (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
siinilar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any fiu^er notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewitii. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall; 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users ofthe Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Tenninal and, to the extent possible. Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters witii Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees tiiat, 
after it has taken delivery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
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occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards ("Minimum 
Performance Standards") for each ofthe Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the public and passengers with the level and quality of service as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to conect any 
deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
conection of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in compliance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 

(j) Tenant acknowledges that although it is subleasing the Premises directiy from Landlord 
(1) American and the Authority control the Terminal, (2) the Authorify controls the overall operations at 
the Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the 
Consent Agreement and state and federal laws and regulations, including the Authority's rules and 
regulations, American and the Authority have the right to regulate and control certain aspects of the 
operations at the Premises including but not limited to the matters listed in this Section 7.02. In the event 
any question or dispute arises as to the sale of any specific item or category of items in the Concession 
Area and whether such sale violates the Street Prices policy or does not comply with the Performance 
Standards, Tenant may submit a request in writing to Landlord and American asking that the matter be 
reviewed. American is obligated under the Concession Area Lease to render a decision in writing, after 
consultation with the Port Authority, within 15 days after such submission and such determination shall 
be considered final. Tenant shall, as ofthe date ofthe decision, immediately abide by and conform to the 
decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
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1925 or other apphcable governmental laws, rules or regulations in any way applicable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if: (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required, under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law). Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees. Terminal maintenance or custodial personnel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified, American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof, Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up ofthe involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a governmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct armually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 
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(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City ofNew York (including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, fines, settlements, 
damages, costs and expenses of whatever kind or nature (including reasonable attorneys' and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to. 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited tô  Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials 
placed %t, above, in and/or on the Premises by Tenant; and (6) the use of Toxic or Hazardous 
Materials by Tenant. As used herein "costs and expenses" shall also include, in addition to those set 
forth above, costs associated with administrative and judicial proceedings, costs arising from any lien, 
costs of any remedial actions and business interruption resulting from any remediation, or any 
executive, administrative or judicial order. This indemnification shall constitute the personal 
recourse undertaking, obligation and liability of Tenant. The obligations set forth in this Section 7.03 
shall survive the expiration or earlier termination of this Sublease. 

ARTICLE Vm. USE OF TERMINAL. PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such public areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The tenn "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or olher occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fu*e exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, ifany. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all pubHc areas and facihties in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
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tiie obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the public. Tenant shall not be entitled to any credit for income eamed by Landlord with 
respect to the pubhc areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facilities except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the rules and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcemwit action (including towing) pursued by the Authority's airport police without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 
ofNew York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of public rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to tiie public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Tenninal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means 
a non-exclusive, common public seating area for patrons of both retail and food service concession facilities 
and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area fiimiture and fixtures, 
ifany, and repair, maintenance and/or replacement thereof No deliveries of any items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventory, merchandise or products in the Tenninal, pest control extermination services, trash 
removal, refuse, recycling and contactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas furniture, fixtures and equipment maintenance and cleaning (including exhaust 
hood, duct and roof top maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable federal, state and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA rules and regulations as well as all Airport rules and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with all rules, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
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of competent jurisdiction witii respect to deliveries which may include, but not be limited to; (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as rolling carts, wheels, pallet or plastic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, mles, insttnactions and training if so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such rules, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable govemmenlal agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, public seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas ofthe Concession Area, including relocating and/or 
eliminating all or any pan thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement ofthe Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
ofthe Concession Area to the extent not the obligation ofthe tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs 
and expenses incuned in order to manage the loading dock areas and maintain and service the food 
courts, public seating areas and other designated common areas of the Concession Area ("Operating 
Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incuned by Landlord for any service providers with respect 
to the food courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and 
mopping) and storefront cleaning services and cleaning of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacement of tray wash equipment and food court chairs, tables, and food tt-ays. By way of example. 
Operating Costs and Expenses shall include, but not be limited to, the full cost of all labor costs (including 
both on-site and independent third party off-site supervisory persormel) as well as the cost of uniforms and 
identification badges for all such personnel employed to: (1) provide centralized trash, refuse and recycling 
material removal services in the Tenninal for all concession facilities, and in loading dock areas and 
storefront fafade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
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delivery service equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise 
and products (which may need to include a central commissary system); (5) to the extent not otherwise 
charged directiy to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and public seating 
areas, cleaning and maintenance of the grease trap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and rooftop systems and inspection and maintenance of exhaust hood fire suppression 
equipment; (7) provide pest extermination services for all concession facilities; (8) the cost of all supplies and 
equipment utilized to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
and equipment for the. food courts and public seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all public seating areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; 
(11) the cost to purchase, clean, maintain, repair and/or replace tiie food trays used by patrons and to operate, 
maintain, repair and/or replace the food tray washing facilities and equipment; (12) any and all other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
arid provide such services described herein in an efficient and acceptable manner. The preceding is for 
definitional purposes only and shall not impose any obligation upon Landlord to incur such expenses or 
provide such services. Tenant shall comply in all respects with such procedures and the policies established 
by Landlord with respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be tiiat portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from tiie 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation ofthe new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid-to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after written notice from Landlord shall be delinquent and shall be a default as 
defmed in Article XDC. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing die general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whetiier by statute or 
othenvise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shal] pay the difference between the amount paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end ofthe Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
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Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitied to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers. Tenant shall only look to the independent contiactor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out Of or relating to the activities ofthe various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, consfruction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, 
the Tenant Constmction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Construction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Construction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned. Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface ofthe glass of any window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement. Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where wananted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be unreasonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utilized in a manner substantially similar to the marmer 
which Tenant employs in its first-class stores located in large, urban airports and regional shopping 
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centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice, Tenant 
shall pay as liquidated damages and not as a penalty, the sum of $150.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any manner visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any manner visible torn 
the public areas ofthe Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Tenninal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
ckculars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

. Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for stmctural 
maintenance, repair and/or replacement ofthe Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a ffrst-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitary and lawfiil order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (botii ulterior and exterior), the interior and exterior portion of all doors, door 
fi-ames and door checks, otiier entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
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replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to 
Landlord, American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire 
hoses and other fire protection devices as may be required by Landlord, American, the Authority, the 
applicable fire marshall official, any agency having jurisdiction over the Premises or by the insurance 
underwriter insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval ofthe materials used in any 
plate glass or window glass installation, repair or replacement and ofthe contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fbttures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as 
reasonably necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as 
otherwise reasonably directed by Landlord to maintain a high quality, first-class appearance; and all 
furniture and furnishings that become worn or torn shall be promptiy replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate anangements 
for the sanitary handling and disposal of all trash, garbage, recycling materials and other refuse generated 
in the Premises, including suitable receptacles situated in locations determined by Landlord. Such shall 
be removed at times and in a manner which will cause minimum interference with the use ofthe Terminal 
by the public and other authorized persons. Tenant shall be required to participate in American's 
recycling program, ifany, as appropriate. Tenant shall also fiimish, at its own expense, custodial services 
for the Premises. The piling of boxes, cartons, containers or other similar items in the public areas or in 
the Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas 
where such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, 
at its own expense, shall only be responsible for the maintenance ofthe utility branch systems and utility 
branch lines located wilhin or exclusively serving the Premises, (b) where utility systems and lines are 
installed by Tenant and solely for its use. Tenant shall have the sole responsibility, at its own expense, for 
the maintenance, repair and replacement thereof from the Premises up to the American-maintained main 
utility systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall 
have sole responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of 
all electrical, telephone, data transmission and other communication cables, conduits, wiring, fue alarm 
systems and protection devices, wiring panels and associated equipment exclusively serving the Premises. 
American reserves the right to maintain, repair or replace any such utility systems and lines. 
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(6) Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a cunent basis. Tenant shall report all malfunctions to all systems, lines, 
devices and equipment installed or located within the Premises to Landlord as promptly as possible after 
discovery and shall provide timely notice to Landlord as required by this Sublease with respect to 
maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply 
with all ofthe applicable provisions ofthe TAA Process, as the same may be amended from time to time 
by the Authority in their sole discretion, shall be performed in accordance therewith and with the 
applicable provisions of the Design Guidelines and shall be subject to the Landlord's prior written 
approval, such approval to be determined in Landlord's sole discretion. All such maintenance, repairs 
and replacements shall be of a quality equal to the original in materials and workmanship; Landlord shall 
have the right to disapprove any improvements, replacements or alterations which, in its judgment, are of 
a design, quality, condition or in any color or in any other way deemed to be inconsistent with the Design 
Guidelines, the TAA Process or the general character and design ofthe Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and 
no such party shall have any responsibility or liability to Tenant (including consequential damages and 
lost profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented 
from doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) hi no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City ofNew York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the gross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incurred in completing such 
maintenance or repafr (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incuned such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance ofthe Premises by Tenant The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XI. INSURANCE ANT) INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
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during the entire Term hereof, prociu-e and maintain the following insurance in not less than the following 
amounts: (I) commercial general liability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined limits shall be not less than $5,000,000.00 per occunence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
without limitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occunence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occunence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products, Fixed Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without limitation material delivered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authority, the City ofNew York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees (as applicable to the type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuildmg of the Fixed 
Improvements and Refurbishments and Operating Equipment, as necessary; (5) business interruption 
insurance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, charges and other 
payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
months for any business interruption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; (7) such other insurance as may be 
required by Landlord, American or the Authority from time to time after suitable notice thereof based upon 
circumstances in the Tenninal and imposed upon other concession operators in the Terminal; and (8) if the 
Permitted Use permits the sale of alcoholic beverages. Tenant shall also pi-ocure and keep in force liquor 
law liability insurance (on an occunence basis), in which the limits shall not be less tiian $5,000,000.00 per 
occunence, broad form/extended coverage, which shall insure against all claims, demands and actions for 
injury to, and/or death to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due lo time loss and means of support; so that at all times Landlord, American and the 
Authority will be fully and completely protected against any claims that may arise by the dispensing of beer, 
wine and/or other spirited or alcoholic beverages in the Premises; provided, however, that Landlord and 
Tenant acknowledge and agree that commercially available liquor law liability insurance coverage contains 
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specific exclusions. Tenant agrees to indemnify and hold harmless Landlord, American, the Authority 
and the City of New York, their respective Affiliates, parent corporations, subsidiaries, directors, 
officers, partners, shareholders, representatives, members, management companies, agents and 
employees, from and against any loss or claim arising under such exclusions. Notwithstanding the 
foregoing. Tenant specifically understands and agrees that Landlord and American have the right, on their 
own initiative or as requested by the Authority, to require Tenant to make reasonable additions, deletions, 
amendments or modifications to the above minimum insurance requirements or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as American may 
deem reasonably necessary or as the Authority may deem necessary. Landlord will not increase the above-
required coverage amoimts or limits in excess of five percent (5%) in any Lease Year during the Term, 
imless such increase is required for reasons beyond Landlord's control, and Tenant shall so adjust the 
amounts or limits of the insurance carried by Tenant hereunder and shall provide Landlord with Certificates 
indicating the adjusted amounts or limits as provided in this Section 11.01. All policies of insurance 
required to be carried by Tenant pursuant to this Sublease shall be written by insurance con^anies of 
adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not less than A-VII 
or better) and qualified to do business in the State of New York. Any such insurance required of Tenant 
hereunder may be fiimished by Tenant under any blanket policy carried by it, with any amendments or 
endorsements that may be necessary to conform to the requirements of this Article XI or under a new or 
separate policy therefor. An insurance certificate or certificates (and endorsements where same become 
necessaiy) from Tenant's insurer, certifying that such policy has been issued, provides the coverage required 
by this Section 11.01 and contains all ofthe provisions specified in this Section 11.01 (including, without 
hmitation, naming of additional insured and/or loss payee entities as required by Section lL01(b) below), 
shall be delivered to Landlord prior to the commencement ofthe Term hereof, and certificates in connection 
with all renewals (ifany), not less than 30 days prior to the expiration ofthe term of each such policy. In 
addition, if requested by American, Tenant shall promptiy deliver to Landlord a certified copy of each 
policy bearing the endorsement of or accompanied by evidence of payment of the premium thereof As 
often as any such policy shall expire or terminate, renewal or additional policies shall be procured and 
maintained by Tenant and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions; (1) a provision that such policy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any otiier parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occunence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written pennission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity of the Authority, its commissioners, officers, agents and employees, the governmental nature of 
tiie Authority or the provisions of any statutes respecting suits against tiie Authority. Such liability policies 
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shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder, Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, fumishings. Operating Equipment and all other items of 
personal property. 

(c) hi the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to cany insurance 
required by law or governmental regulation, Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or tiie 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any ofthe 
Tenant's insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall 
promptly obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity 
as may be designated by the City ofNew York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectivety, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
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property damages) and damages of aU kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim Is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fuUy in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settiement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or Judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyright, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant a^ecs to include in all franchise or license agreements and construction contracts 
and other agreements involving Tenant, a provision by which such. fi-anchisee, licensee or contractor 
agrees to defend, indemnify and hold hannless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Secti'on 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY TEORD PARTIES. Tenant covenants and agrees tiiat 
Landlord. American and the Authority (including tiieir respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
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person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, tiie Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agenls, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks torn any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE Xn. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to tiie Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if apphcable), high 
temperature hot water (if applicable), gas (if applicable) and sewage (if applicable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts ofthe various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
services, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directiy for the costs of extending those additional utilities to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or fumished to the Premises, 
including, without limitation, any services to be supplied by American, inespective of whether any of the 
foregoing are initi'ally paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible 
for, and shall promptiy pay for the construction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of 
business operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations 
approved by Landlord, American and/or the appropriate public utility service provider. If the Permitted 
Use provides for display and sale of food and beverages. Tenant shall pay to Landlord American's actual 
cost of purchasing the electricity consumed as measured by a separate check meter to be installed by 
Tenant pursuant to the Final Drawings. Any such charges shall be billed to Tenant in anears and shall be 
paid, as Additional Rent, to Landlord with the next monthly installment of Guaranteed Rent following 
Tenant's receipt ofthe invoice therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss 
of profits or otherwise for: (a) any interruption, reduction, disruption, curtailment or failure in the supply, 
quality or character of electricity, (b) services from a central utility plant or any other utility or other service, 
or (c) if eilher the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such interruption, reduction, dismption, curtailment, failure or change in quantity, 
quality or character will not excuse or relieve Tenant from its obligations hereunder, including but not 
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limited to tiie payment of Rentals or all otiier sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by applicable law, any such interruption, reduction, dismption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constitute 
actual or constmctivc eviction of Tenant. Any obligation of American to fumish utilities is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fuel or energy 
saving allocation, or similar statute, regulation, order or program. No such interruptions, reductions, 
dismptions, curtailments or failures shall entitie Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the public for 
more than 5 days during any Lease Year by an interruption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period vnW be reduced by the 
proportion that 365 days bears to the actual number of days Tenant was able to operate during such 
calendar year. 

(d) If apphcable. Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obligation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation.and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelmes or approved Final 
Drawings. If Tenant desires to mstall any equipment which shall exceed the capacity of any utility facilities 
or which shall require additional utility facilities. Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facihties are provided to accommodate Tenant's 
installation. Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overload or overburden the utility systems at the Terminal and the Airport Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE Xm. ATTORIVMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign tiiis Sublease to 
American or its designee; and, in the event of such assignment, Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant fiirther agrees tiiat tiiis Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest tiiereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 15 days after written request, shall execute any and 
all instruments, releases and other documents that may be required by each and every mortgagee, trustee 
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and holder thereof for tiie purpose of subjecting and subordinating this Sublease to the lien of any such 
mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Witiiin 20 days after request therefor by Landlord, 
Tenant shall execute, m recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in fiill force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid cunently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, ifany, paid in advance, (e) whether tiiis Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating m reasonable detail those claimed by Tenant, and (g) such other 
mattera as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The pubhc trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, ttansferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: 
(1) a subsidiary of Tenant or its parent entity or to an entity that is an Affiliate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all ofthe assets of, or equity interests in, Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assignment under 
clauses (2) and (3) above which is permitted hereunder. Landlord shall have the discretionary right to 
withhold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficientiy 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the appHcable notice and cure periods under any of the terms and 
provisions hereof; (v) the use ofthe Premises by such transferee or assignee shall not violate any agreements 
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affecting the Premises, Landlord or otiier tenants or occupants in the Airport and shall not dismpt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified M/W/DBE or if Tenant's certified M/W/DBE participant is a member/partner of a 
limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and there shall be delivered to Landlord instruments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, ifany, shall continue to remain fully liable for the payment of all sums due 
and the performance of all the terms and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtamed the 
prior written consent of Landlord, hi the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date ofthe sublease requested and shall be accompanied by 
a copy ofthe proposed sublease agreements and of all agreements collateral thereto. The identity ofthe 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, 
under the cunent laws, rules or guidelines promulgated by the governmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest ofthe total outstanding voting stock or voting interests in such corporation, 
limited liability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
anangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR IVUISANCE. Tenant shal! not, nor shall Tenant pennit any of its 
employees, contractors, subconU^ctors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon the floor of the 
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Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant pennit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or pemiit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use ofthe Premises or any other portion ofthe Concession, 
Area, Tenninal and/or the Airport in a manner which is a source of annoyance, disturbance or 
embanassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Tenninal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawful or immoral purpose or which will invalidate or increase the 
premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character of 
the business operated in the Premises, including, without limitation, Tenant's Pemiitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise to the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end of each Lease Month. If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period, Tenant must submit a report to Landlord reconciling estimated 
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and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconciliation. All overpayments will be credited to tiie next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days ofthe Sublease termination date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge persormel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary puipose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intra-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and establishing customer service and training programs 
with respect to tiie operations of the concession facilities in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and otiier 
concession operatora* employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination. Tenant shall no longer be obligated to make any further contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
temiination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall iirmiediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier tennination of the Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVn. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refiirbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuanl to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In tiie event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occunence of such damage of Landlord's intention to terminate this Sublease as ofthe date ofthe 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
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Sublease under this section. Tenant shall have the right, within 30 days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease sjiall continue in 
full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises carmot be repaired or replaced within 60 days of such tolal 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the desttoiction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more ofthe Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy ofthe Premises 
is not materially affected thereby, and if as a result of any such damage or destruction American's flight 
operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more, 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destruction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
within 180 days from the date of such damage or destruction) and Tenant, upon such temiination, shall 
sunender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destruction to the Tenninal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the Concession Area or 
the Premises; provided, however, Tenant shall not be obligated to repair any damage or destruction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destruction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
may at its option terminate this Sublease as of the date of occunence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occunence of 
such destmction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS. REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destruction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
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Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destruction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVn, American's and Landlord's obligations shall be limited to repair and restoration ofthe Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion ofthe Premises relating to Tenant's Work and/or installed by Tenant m the Premises including, but 
not limited to. Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of tiie 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govem and control in lieu thereof 

ARTICLE XVm. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more tiian 30% of tiie Floor Area of tiie Premises shall 
be taken or condemned for any public or quasi-public use under any governmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such Takmg; and die 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the imexpired portion ofthe Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
ifany, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by tiie taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of fioor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shal] endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part ofthe Premises or the public areas 
hi the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
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purposes of Article XVm. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occunence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereof) ofthe Premises shall be the property ofthe party 
entitied to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitied to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, ifany, and Tenant, ifany, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occunence, at any time prior to or during the 
Term, of any one or more ofthe following events (refened to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord 
in performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days 
after written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever 
due hereunder were not received on the date required for payment pursuant to this Sublease together with 
all Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, 
and not in addition to, any notice of default required by applicable laws and, provided, however, if 
Landlord gives such written notice once during a 12 month period and the delinquent payment has not 
been fiilly cured (including Late Interest), no further written notice of default shall be required with 
respect to that payment or any other payment during such 12 month period to establish a payment default 
and, thereafter, during such 12 month period an Event of Default shall be deemed to have occurred ifany 
payment under this Sublease is not made when due and such failure continues for a period of 5 days after 
such payment was due; or 

(b) Tenant fails to perform any other ofthe terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default carmot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended. Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outiining all steps Tenant is 
taking lo cure the default and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article HI, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence construction of Tenant's Work within 20 days of the 
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Authority's approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of 
Force Majeure; or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest 
Rental Commencement Date; or 

(f) Tenant fails to operate continuously in the marmer and during the hours established by 
Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations 
in the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment ofthe Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failtue continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its M/W/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails to comply with any ofthe other operational requirements set forth in Section 
7.02 or any ofthe exhibits referenced therein (such as compliance with staffing/personnel, street pricing 
or fails to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to cany insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, rule or regulation conceniing security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(I) a governmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, permit or authority held by Tenant without which Tenant shall not be 
lawfully empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or ifany assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directiy or indirectiy, puts Landlord in default 
of its obligations to American under the Concession Area Lease or puts Landlord in defauh of its obligations 
to the Authority under the Operator Permit; 
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then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in tiie payment when due of any 
installment of Rentals or if Tenant shall default in the performance of any ofthe other terms, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other apphcable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be liable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in coimection with any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does further hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
wanant of any court or judge, or (2) any re-entiy by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part to be observed or performed. Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entiy or taking possession of the Premises by Landlord shall be construed as an 
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election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination, Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) fn the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may bestored in a public warehouse or elsewhere at die cost of, and for tiie 
accoimt of. Tenant, witii notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming liable for any loss or damage which nmy be occasioned thereby, 
hi the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to the rights of tiie City ofNew York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental tiien due, then, after ihe property has been stored for a period of 
30 days or more. Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payment ofthe expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incuned by Landlord in connection therewith, and the balance shall be applied 
as provided m this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 

. York Civil Practice Law and Rules and of any successor law of like import then in force, in cormection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and tiie Term shall expire and come to an end as 
provided in SectionT9.0I, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter tiie Premises as provided in Section 19.02(a), or by or under aiiy summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and otiier 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and coirie to an end or to the date of re-entry upon the Premises by Landlord, as 
the case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired porti'on ofthe Term and the net amount, ifany, of rents 
collected under any reletting effected pursuant to die provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly instalhnents by Tenant on the days specified in tiiis Sublease for 
payment of installments of Guaranteed Rent. Landlord shall be entitied to recover from Tenant each 
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montiily Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the terra "Guaranteed Rent" shall mean the 
Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall have 
terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as the case 
may be, adjusted, from time to time, to reflect any increases which would have been payable pursuant to any 
ofthe provisions of this Sublease including, but not hmited to, the provisions ofthe Data Sheet and Section 
2.01 of this Sublease if the Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord 
shall have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected 
any monthly Deficiencies as aforesaid. Landlord shall be entitied to recover from Tenant, and Tenant 
shall pay to Landlord, on demand, as and for Hquidated and agreed final damages, a sum equal to the 
amount by which the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have constituted the unexpired portion of the Term exceeds the then fair and reasonable rental value of 
the Premises for the same period, both discounted to present worth at the rate of four (4%) percent per 
annum. If, before presentation of proof of such liquidated damages to any court, commission or tribunal, 
the Premises, or any part thereof, shall have been relet by Landlord for the period which otherwise would 
have constituted the unexpired portion ofthe Term, or any part thereof, the amount of rent reserved upon 
such reletting shall be deemed, prima facie, to be the fair and reasonable rental value for the part or tiie 
whole of the Premises so relet during the term of the reletting. Solely for the purposes of this Section 
19.03(a)(3), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to 
the date upon which this Sublease and the Term shall have expired and come to an end, or the date of re­
entry upon the Premises by Landlord, as the case may be, adjusted to reflect any increases preceding such 
eventpursuant to the provisions ofthe Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitled to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 
shall be deemed lo limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or rule of law, or of any sums or damages to which 
Landlord may be entitied in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed. Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
this Sublease, nor any eslate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 
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Section 20.02 ELECTION TO ASSUME SUBLEASE. Even tiiough tius Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be construed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Trustee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defmed in the Code), elects to assume this Sublease for the purpose 
of assignment to a tiiird party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the applicable provisions of the Code are satisfied. If the Tmstee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 ofthe Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately sunender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trxistee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 ofthe 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to tiie Code, tiie Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of tiiis Article 20 concemmg the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
obligations provided by law, including applicable provisions ofthe Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORTTY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and tiie Autiiority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (mcluding hispecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and anange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry. Landlord shall use 
reasonable efforts not to disrupt Tenant's business in the Premises. The Authority, American, Landlord and 
tiieir agents shall each have the further right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas of the Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives. 
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ARTICLE XXH. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT^S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
governmental charges and impositions or every land or nature, regular or special, direct or indirect, 
presentiy foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other govemmenlal taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made lo the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and inespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
or upon or against the building containing the Premises and/or the land underlying said building), Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and h'abih'ties 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described in this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. 
Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part ofthe building of which the Premises are a part, or any other area in 
Concession Area, the Tenninal or the Airport, or for any loss or damage resulting to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property within the Premises from any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destruction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage to or destruction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any liability to 
Tenant whatsoever for the foregoing damage and destruction. 

ARTICLE XXnr. HOLDING OVER 

Section 23.01 HOLDING OVER If, at the termination or expiration of this Sublease, Tenant 
has not delivered possession ofthe Premises to Landlord as required in Section 6.04, and, for any reason. 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either: (a) the creation of a monlh-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition lo all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accruing 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
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holding over exceeds 5 days after the natural expiration or earlier temiination of the Term. The 
provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation ofthe tenancy operate as a waiver ofthe right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant, No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession ofthe Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys' fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
parties hereto shall inure to and be imposed upon the respective heirs, executors, adminisfrators, successors 
and assigns ofthe said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointiy and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXrV. RULES AND REGULATIONS 

Section 24,01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Tenninal. The term 
"Rules and Regulations" means all mles and regulations goveming the conduct and/or operations ofthe 
Airport or the Terminal as may be promulgated from time to time, by any governmental authorities, 
including but not limited to, tiie FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any otiier tenant Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's feilure to keep and observe the Rules and Regulations shall constitute a material breach ofthe 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to tiic terms and conditions hereof, the 
terms and provisions ofthe Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereimder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord. 
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ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit witii Landlord, as applicable, the 
amount ofthe Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of credit. 
If Tenant has deposited a letter of credit, such shall be subject to the following terms and conditions: 

(a) Tenant has deposited with Landlord, at the time ofthe execution and delivery of this Sublease, 
an unconditional, inevocable standby letter of credit in an amount not less than three (3) months' initial 
annual Guaranteed Rent in funds available immediately or same day funds in the City ofNew York, as 
security for the faithful observance and performance by Tenant ofthe terms, covenants and conditions of 
this Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive 1 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term of the letter of credit shall end not less than 60 
days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid, Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank to the transferee, upon the same terms and conditions, in replacement of the letter of credit so 
ti-ansfened and Landlord agrees that, simultaneously wilh the delivery of such new letter of credit, it will 
retum to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are refened to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord ofthe entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same maimer as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01 (b). If payment of the 
entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, Landlord shall have the right, at any time on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby inevocably constitutes and 
appoints Landlord as Tenant's agent and atiomey-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an installment of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such default or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XDC, or by or under any summary proceeding or any other action or proceeding, tiien 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may from time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
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Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 
of a partial drawing, as provided in the immediately preceding sentence. Tenant shall, within 5 days after 
demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amoimt available 
thereunder equal to three (3) months' initial aimual Guaranteed Rent. Notwithstanding anything to the 
contrary set forth in this Sublease, including, but not limited to, the foregoing provisions of this Article, in 
addition to all rights granted to Landlord pursuant to the provisions ofthe Sublease, if this Sublease and 
the Term shall expire and come to an end as provided in Article XDC, or by or under any summary 
proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as provided in 
Article XDC, or by or imder any summary proceeding or any other action or proceeding. Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall have the 
right to require the Bank to make paynient to Landlord of the entire sum of three (3) months' initial 
annual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the Letter of 
Credit, which sum shall be held by Landlord as a Performance Guaranty in the same manner as if said 
sum had been deposited with Landlord pursuant lo the provisions of Section 26.01(b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, ifany, accruing thereon shall be 
added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Perfonnance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitied to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default. 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant ofthe terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part ofthe Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, Tenant, promptiy after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of three (3) months' initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obligations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all* of the terms, covenants and conditions of this 

63 
JFK/SoHo Bistro 
1840813v6 



Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released from all 
liability for the retum of such security; Tenant agrees to look solely to the transferee for the retum of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transfened to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Perfonnance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVH. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by eitiier party shall not be construed as a waiver of a subsequent breach of the same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, construe, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 

regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
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reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS: AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partoership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall mclude the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "ForceMajeure"means,strictiy in relation to 
the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
of the public enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insunection, or tenorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the perfomiance ofsmy obligation 
required by this Sublease, such perfonnance shall be excused (unless the specific provision otherwise 
provides) for the period ofthe delay, and perfonnance of any such obligation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of funds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occunence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord, Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and otiier charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or otiier instmment which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, retum receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for example), (d) personal deliveiy or (e) any other ovemight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to fhe Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
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notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on the 3"̂  day after deposit for notices sent imder (a) and (b) above, on the 1*' day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contauied in this Section 27.05 shall preclude, limit or modify Landlord's service of any notice, statement, 
demand or other communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law 
of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
construe or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to tiie otiier 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
Sublease, and each party agrees to indemnity the other and hold it harmless from all liabilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the temiination hereof Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or fmder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record tiiis Sublease or any short form or 
memorandum hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements reflecting its financial condition and a credit 
report as of a date within the last 12 months as an inducement to Landlord to enter into this Sublease, and 
Tenant hereby represents and warrants that its fmancial condition and credit rating have not materially 
changed since the date of those statements and reports. Upon Landlord's written request. Tenant shall 
promptiy fumish Landlord, from time to time, but not more frequentiy than once in any Lease Year, with 
financial statements and a credit report reflecting Tenant's then cunent financial condition. Landlord shall 
treat such financial statements, credit reports and information provided to it confidentially, and shall not 
disclose them except to Landlord's lenders or otherwise as reasonably necessary for the operation ofthe 
Terminal or administration of Landlord's business or unless disclosure is required by any judicial or 
administrative order or mling. 

Section 27.10 TENANT'S WATVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession ofthe Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded from the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S EVTEREST. hi tiie event of any transfer or 
transfers of Landlord's interest in the Premises, die tt-ansferor shall be automatically relieved of any and all 
obligations on the part of Landlord accruing from and after the date of such transfer, provided that (a) the 
interest ofthe transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
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shall be turned over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
Lease without notice to Tenant 

Section 27.12 FLOOR AREA. Tbe term "Floor Area" as used in this Sublease means witii 
respect to any leasable area ofthe Premises the aggregate number of square feet of interior floor space of all 
floor levels tiierein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center ofthe demising partition; and (b) with respect to the depth thereof, from the front ofthe lease line as 
shown on Exhibit A-2 to the exterior face ofthe exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incuned by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
percent (4%); (b) or tiie highest rate permitted by the laws of the State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereimder. The '*prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City ofNew York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to he used shall be a comparable rate for the puiposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree tiiat such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landilord, such 
judgment shall be satisfied only out ofthe management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of tiiis Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or othoTvise create any interest by Tenant in the Premises or any other premises 
in the TeiTninal. Execution of this Sublease by Tenant and the retum of same to Landlord shall not be 
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binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations ofthe parties hereunder are performable in 
Queens County, New York. This Sublease shall be govemed by and constt^ed under and in accordance 
witii laws of the State of New York except where any state law shall be preempted by any rules, laws or 
regulations ofthe govemment ofthe United States of America and all agencies thereof Ifany provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to 
obtain specific performance of any and all covenants or obligations of the other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which 
carmot be ascertained to have been fijlly performed prior to tiie end of the Term or any earlier termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such peraons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontt-acts or the like entered into by 
Tenant with such persons and/or entities with respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of tiie essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit lo state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other anangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and tiie deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
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raise any presumption, canon of construction or implication, including, without limitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALrTY. Any and all infomiation contained in this Sublease or 
provided to or by Tenant and/or Landlord by reason ofthe covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
pennitted to divulge the contents of statements and reports derived and received in connection with the 
provisions of Articles 3 and 4 in connection with any contenqilated sales, transfers, assignments, 
encumbrances or fmancing arrangements of Landlord's interest in the Concession Area Lease or in 
connection witii any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date tiiat tiiis Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailmg party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 

" and disbursements incuned therein by tiie prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject-to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by tiie 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend tiiat 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 AJ)Ji, & OTHER HANDICAP ACCESS AND NON-PIS CRIMINAtlON 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon. Tenant shall be responsible for 
compliance with tiie Americans witii Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 et seg.) and tiie 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as applicable), any notices alleging violation of the ADA relating to any portion of tiie Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any governmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
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efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord and American from all injury, loss or 
damage to any Person or property occasioned by Landlord's completion of any necessary tasks to 
ensure compliance with this Section, except to the extent such loss or damage is the result of the 
gross negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for 
any and all actual costs plus an administrative fee equal to fifteen (15%) percent of such costs incuned in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of conective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing. Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictiy comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24, 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. Witii respect to 
non-discrimination and affmnative action. Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the constiuction of any improvements on, over, or under the Premises and 
fumishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Titie 49, Code of Federal Regulations, Department of Transportation, Subtitie 
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A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Titie VI ofthe Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or fiiture laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Govemment or otherwise. Furthermore, during the performance of this Sublease, tiie parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY, Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
ft-emises and any portion of the Terminal or the Aiiport, or (c) physically interferes with access by the 
public to otiier areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Aiiport, or (e) presents a danger to the 
health or safety of users of the Tenninal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others. Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension. Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be relieved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwithstanding anything to tiie contrary contained in this 
Sublease, a default of Tenant's obligations imder the provisions of any other lease with Landlord covering 
any other concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, 
entitiing Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American from time to time by passengers bearing a 
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boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITME^rr. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with, and as set forth on. Exhibit J. 

Section 27.30 RIGHT OF FIRST REFUSAL, (a) In the event that at any time during the 
Term, Landlord determines, in its sole and absolute discretion, to develop and operate a full service 
themed bar/tavem concession (the primary purpose of which is the sale of all types of alcoholic beverages 
including beer, wine and spirits with a limited selection of food items) within Concourse C ("Additional 
Bar/Tavern Concessions"), prior to offering any such Additional Bar/Tavern Concessions to any other 
third parties other than Tenant, Landlord shall offer to Tenant the one-time right and option to develop 
and operate any such Additional Bar/Tavem Concessions located within Concourse C on terms and 
conditions satisfactory to Landlord, American and the Authority determined m their sole and absolute 
discretion ("Right of First Refusal"). Such Right of First Refusal is available to Tenant if and only if 
each of the following conditions are met as set forth in this Section below. For avoidance of doubt, the 
Right of First Refusal granted to Tenant hereunder docs not include any other types of food and beverage 
concessions whose primary purpose shall be the sale of food items with a limited selection of alcoholic 
beverages, such as a full service sit down restaurant with a full service bar and/or a fast food concession 
which may offer a limited selection of beer or wine nor does it include any Additional Bar/Tavem 
Concessions which may be located in any other parts of the Terminal other than on Concourse C. 
Tenant's Right of First Refusal shall be exercisable only on the following basis. Landlord shall provide 
Tenant with prior written notice, such notice containing with reasonable particularity, the rental, 
economic and other business terms and provisions as Landlord intends to offer to third parties and under 
which Tenant shall have the right to develop and operate any such Additional Bar/Tavem Concessions 
located within Concourse C ("Landlord's Offer Notice"). Tenant shall thereafter have the right to accept 
such Right of First Refusal in accordance with the terms and conditions of Landlord's Offer Notice by 
written notice ("Tenant's Exercise Notice") delivered to and received by Landlord within 30 days ofthe 
date of Landlord's Offer Notice. 

(b) If Tenant timely delivers Tenant's Exercise Notice to Landlord thereby accepting all of 
the terms and conditions of Landlord's Offer Notice within the 30 day period referenced above. Landlord 
and Tenant shall enter into an amendment to this Sublease and/or a new sublease which will otherwise be 
upon the terms and conditions then provided in the standard form of sublease then in use for concession 
operators at the Terminal. Landlord and Tenant shall negotiate in good faith on a commercially 
reasonable basis to fmalize and execute any such new amendment and/or new sublease within 30 days (or 
such longer period of time as detennined in Landlord's sole and absolute discretion) following Landlord's 
receipt of Tenant's Exercise Notice. Notwithstanding the foregoing, in the event that Landlord, at the 
time of making its offer to Tenant, shall have provided Tenant with execution copies of an amendment or 
new sublease embodying the offered terms. Tenant's Exercise Notice will be effective only if such 
execution copies are duly executed and delivered by Tenant to Landlord at the time Tenant's Exercise 
Notice is given. Any such amendment or sublease for Additional Bar/Tavem Concessions and the terms 
and provisions thereof are subject to the prior approval and consent of American and the Authority. 

(c) If Tenant fails or refuses to timely exercise its Right of First Refusal to develop and 
operate any such Additional Bar/Tavem Concessions within Concourse C strictiy in accordance with the 
terms contained in Landlord's Offer Notice, Landlord shall have the right to sublease any such Additional 
Bar/Tavem Concessions to any olher third parties on any other terms and conditions and for any other use 
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or purpose as Landlord may determine in its sole and absolute discretion and Landlord will have no 
further obligation whatsoever to offer to Tenant any other location in Concourse C or to negotiate with 
Tenant for an amendment or new sublease covering the offered location or any other location in 
Concourse C. Further, it shall be a condition precedent to Tenant's exercise ofthe Right of First Refusal 
that this Sublease shall then be in full force and effect and that Tenant is not tiien in default under this 
Sublease and has not, at any prior time during the Term, been in default under this Sublease after the 
expiration of any applicable notice or cure period or at any time between the date of Tenant's Exercise 
Notice and the effective date of any such amendment or new sublease. 

(d) The Right of First Refiisal is personal to Tenant and, unless otherwise approved by 
Landlord in writing, shall automatically teiminate upon any transfer or assignment or further subletting, in 
whole or in part or any portion thereof, of this Sublease. Any such transfer, assignment or sublease is 
subject to the applicable provisions of this Sublease. 

IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly autiiorized agents, 
have executed this Sublease as ofthe day and year first above written. 

TENANT: LANDLORD: 

ANTON AIRFOOD, INC., 
a Delaware corporation 

'itle: 3//^/^/r^SI^^0^ d^^^^^C^ 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

By: lUiJd^^ TlimmLj^i. 
Print Name: Mtitild L MAi{etSchn, 3L» 

Titie: MsV l/.K ^ ^ee/ehx/Ly 

Print Name: ' ^ ^ J u ^ C^ ^ e ^ z - ^ ^ ^ r ^ 

Titie: " ^ e(Li^^ '~hx^K/ 
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EXHIBTTB 

FORM OF AUTHORTTY CONSENT AGREEMEIVT 

THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORTTY UNTIL DULY EXECUTED BY AN 

EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE PERMTTTEE AND THE 
SUBLESSEE BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORTTY 

Port Autiiority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Autiiority"), WESTFIELD 
CONCESSION MANAGEMENT, INC. ('Termittee"), ("Sublessee"), a 
(corporation/partnershipAimited liability company) organized and existing under the laws of the State of 

with an office and place of business at ^ , whose representative 
is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WTTNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease 
No. AYB-085R (as may have been heretofore and may be hereafter amended, supplemented or extended, 
the "Airline Lease") tiie Port Authority leased to the Airline certain premises at John F. Kennedy 
Intemational Airport ("Airport") for certain passenger terminal facilities ("Terminal"), as set forth in . 
Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, 
specialty retail and other consumer service facilities would be operated in certain portions ofthe Terminal 
pursuant to agreements covering the operation of such consumer service facilities and it was stipulated in 
the Airline Lease that Port Authority consent to the arrangements covering the operation of such 
consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 
(as may have been heretofore and may be hereafter amended, supplemented or extended, the "Concession 
Lease") under which the Permittee agreed to provide certain development, leasing, and management 
services with respect to consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified 
above by Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter 
supplemented, amended and extended, the "Permit") and covering the services and facilities which the 
Pennittee agreed to provide pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to 
enter into an agreement with a third party unrelated to the Permittee in any marmer to operate each 
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consumer service facilities required to be provided pursuant to the terms of the Airline Lease, the 
Concession Lease and the Permit, provided that the proposed Sublessee and all the terms of its sublease 
agreement with the Permittee are consented to in writing in advance by the Port Authority and the Airline; 
and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the 
Airline, a copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe 
premises under the Concession Lease (such portions, being hereinafter collectively called the "Space" or 
the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the 
proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the 
Sublease shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) 
the day preceding the date of expiration or earlier termination ofthe Airline Lease; (b) the effective date 
of any revocation of this Consent pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the 
date of expiration or earlier termination ofthe Concession Lease in accordance with its terms; (d) the date 
of expiration or earlier termination of the Sublease; (e) or such earlier date as the Permittee and the 
Sublessee may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and remove its 
property and property for which it is responsible therefi'om on or before the termination ofthe Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall 
on demand ofthe Port Authority pay directiy to the Port Authority any rental, fee or other amount due to 
the Permittee fi'om the Sublessee (including, but not limited to, late charges, liquidated damages, fines 
and the like). No such payment shall relieve the Permittee firom any obligation under the Permit or under 
this Consent but all such payments shall be credited against the obligations of the Permittee or of the 
Sublessee, as the Port Authority may determine for each payment or part thereof, in accordance with the 
provisions of the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) 
hereof 

4. (a) Neither this Consent, nor anything contained herein, shall constimte or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any 
enlargement, diminishment, impairment, variation or change in the rights, powers and privileges granted 
to the Airline under the Airline Lease or to the Permittee under the Pemiit, nor any limitation, 
diminishment, modification, change or impairment of any of the rights, powers, privileges or remedies of 
the Port Authority under the Airline Lease or Permit, nor consent to the granting or conferring of any 
rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not granted to the 
Airhne under the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything , 
contained herein, nor any termination ofthe Sublease, shall affect, impair, diminish, or change any ofthe 
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duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on 
the Pennittee under the Permit nor constitute or be deemed to constitute a release of the Airline or the 
Permittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is 
an agreement between the Permittee and the Sublessee with respect to the various matters set forth 
therein. Neither this Consent nor anything contained herein shall constitute an agreement between the 
Port Authorify, the Airline or the Permittee that the provisions ofthe Sublease shall apply and pertain as 
between tiiem, it being understood that the terms, provisions, covenants, conditions and agreements ofthe 
Airline Lease and the Permit shall, in all respects, be controlling, effective and determinative. In 
addition, in any case of difference or inconsistency between the provisions of this Consent and those of 
the Sublease, this Consent shall be controlling and, in any case or difference or inconsistency between the 
terras ofthe Sublease and those ofthe Airline Lease or between the terms ofthe Sublease and those ofthe 
Pennit, the terms ofthe Airline Lease, or ofthe Permit, as the case may be, shall control. The specific 
mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, 
shall not be or be deemed to create an inference that the Port Authority has granted its consent or approval 
thereto under this Consent or shall tiiereafter grant its consent or approval thereto or that the subject 
matter as to which the consent or approval applies has been or shall be approved or consented to in 
principle or in fact or that the Port Authority*s discretion pursuant to the Airline Lease and Permit as to 
any such consents or approvals shall in any way be affected or impaired. The lack of any specific 
reference in any provisions ofthe Sublease to Port Authority approval or consent shall not be deemed to 
imply that no such approval or consent is required and the Airline Lease and Permit shall, in all respects, 
be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the 
Sublessee with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a 
submission or admission by the Port Authority that the same could or does lawfially apply to the Port 
Authority, nor shall the existence of any provision of the Sublease covering actions which shall or may be 
undertaken by the Sublessee or the Permittee including, but not hmited to, construction on the Space 
covered by the Sublease, titie to property, tiie right to assign (by operation of law or otiierwise) the 
Sublessee's interest in the Sublease, or to fiirther sublease the Space or any part thereof, and the right to 
perform services, be deemed to imply or infer that either the Port Authority consent or approval thereto 
will be given or that either Port Authority discretion with respect thereto will in any way be affected or 
impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the 
granting or withholding of approvals or consents as to other matters and provisions in the Sublease which 
are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the. Port Authority does not and 
shall not grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary 
payment defaults to the Port Authority.. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective 
upon the Port Authority unless the same have been approved in advance by the Port Authority in writing. 
The Port Authority may at any time and irom time to time by notice to the Permittee and the Sublessee 
modify, withdraw or amend any approval, direction, or designation given hereunder or pursuant hereto to 
the Permittee or the Sublessee. The Sublease shall not be changed, modified, discharged, renewed or 
extended except by written instrument duly executed by the parties thereto and only with the express prior 
written consent ofthe Port Authority. 
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5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or 
occupancy of the Space, agrees to assume, observe, be bound by and comply with all the terms, 
provisions and conditions ofthe Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, 
a waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, 
sublicensing, or other agreement with respect to the use or occupancy ofthe Space or any other portion of 
the Terminal, or to any assignment of the Permit or the Sublease or of any rights under any of the 
foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time witiiout cause, on thirty 
(30) days' notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has 
permission to operate, and no such revocation shall be deemed to affect the Permit or the continuance 
thereof, but the Sublease as it applies to the Space which is subject to revocation shall be terminated 
thereby. For informational purposes, the Port Authority will send a copy by regular first class mail of 
such notice to the Permittee, but failure on the part of the Port Authority to send the informational copy 
shall not however be or be deemed to be a breach of this Consent, or impair or affect the validity of the 
notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fiimish any services or utilities whatsoever in 
cormection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and 
will comply with all laws, governmental rules, regulations and orders now or at any time during the term 
ofthe Sublease which as a matter of law are applicable to or which affect the operations ofthe Sublessee 
under the Sublease or its use and/or occupancy ofthe Space. The obligation ofthe Sublessee hereunder 
to comply with govemmental requirements is provided herein for the purpose of assuring proper 
safeguards for the protection of persons and property. Such provision is not to be construed as a 
submission by the Port Authority to the application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port 
Authority, or ifany such amount is found to be due as the result of an audit, then, in such event, the Port 
Authority may impose (by statement, bill or otherwise) a late charge with respect to each such unpaid 
amount for each late charge period (hereinbelow described) during the entirety of which such amount 
remains unpaid, each such late charge not to exceed an amount equal to eight-tenths of one percent of 
such unpaid amount for each late charge period. There shall be twenty-four (24) late charge periods 
during each calendar year; each late charge period shall be for a period of at least fifteen (15) calendar 
days except one late charge period each calendar year may be for a period of less than fifteen (15) (but not 
less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late charge 
periods in the case of amounts found to have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment of any 
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of the Port 
Authority to payment of any late charge or late charges payable under the provisions of this paragraph, 
with respect to such unpaid amount. Nothing in this paragraph is intended to, or shall be deemed to, 
affect, alter, modify or diminish in any way (i) any rights of the Port Authority under this Consent, 
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including without iirm'tation under Paragraph 7 hereof or (ii) any obligations of die Sublessee under this 
Consent In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this 
Consent shall be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe 
Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority 
has no obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in 
any maimer whatsoever finance, directiy or indirectiy, all or any portion of any amount ofthe Sublessee's 
capital investment in the Space or at the Terminal, whether amortized or unamortized. Any specific 
mention of or reference in the Sublease to the Port Authority in cormection witii any payment or other 
compensation to the Sublessee, upon termination of the Sublease or the Concession Lease or upon 
revocation of this Consent witii or without cause (in accordance with the terms of Paragraph 7 hereof), of 
any amount of the Sublessee's capital investment in the Space or at the Premises shall not be or be 
deemed to create an obligation or inference of an obligation on the part ofthe Port Authority to either the 
Sublessee or the Pemiittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline under the Airline Lease or of the 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions of the 
Sublease, the Sublessee shall make repairs and replacements in, at or about the Space as if it were the 
Permittee under the Permit. In addition, the Sublessee shall indemnify and hold hannless the Port 
Authority, its Commissioners, officers, employees and representatives, and the City of New York, fi'om 
and against (and shall reimburse the Port Autiiority for its costs and expenses including attomeys' fees 
and other legal expenses incurred in connection with the defense of) all claims and demands of third 
persons including but not limited to claims and demands for death, for personal injuries and for property 
damages, arising out of a breach or default of any term or provision of this Consent by the Sublessee or 
out of its operations under the Sublease or at the Space or out ofthe use or occupancy ofthe Space by the 
Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 

. employees, agents, representatives, contractors, customers, guests, invitees and other persons who are 
doing business with the Sublessee or who are at the Space or the Premises with the consent of the 
Sublessee, or out of any other acts or omissions ofthe Sublessee, its officers and employees at the Airport 
including claims and demands ofthe City ofNew York, firom which the Port Authority derives its rights 
in the Airport, for indemnification, arising by operation of law or pursuant to the Basic Lease (as defined 
in the Lease) whereby the Port Authority has agreed to indemnify the City of New York against claims. 
However, all acts and omissions of the Sublessee shall be deemed to be acts and omissions of the 
Permittee under tiie Permit and the Lessee shall also be severally responsible tiierefor, including but not 
limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or 
demand (even if such claim or demand is groundless, false or fiaudulent), and in handling the same it 
shall not, without obtaining express advance permission firom the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees, the 
govemmental nature of the Port Authority, or the provisions of any statutes respecting suits against the 
Port Authority. 
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14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain 
and pay the premiums during the term of the Sublease on a policy or policies of Commercial General 
Liability insurance, including premises operations, products liability, liquor liability, and completed 
operations and covering bodily injury, including death, and property damage liability, none of the 
foregoing to contain care, custody or control exclusions, and providing for coverage in the limits set forth 
below. Each ofthe aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or action 
against the Sublessee by a third person shall pertain and apply with like effect with respect to any claim or 
action against the Sublessee by the Port Authority, and with respect to any claim or action against the Port 
Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authorify thereunder 
as additional insured. The said poUcy or poticies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any ofthe foregoing 
insurance in limits greater than aforesaid, the Port Authority shall be included therein as an additional 
insured to the full extent of ail such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port 
Authority for adequacy of terms, conditions and limits of coverage at any time and h'om time to time 
during the term of the consent hereunder. The Port Authority may, at any such time, require 
commercially reasonable additions, deletions, amendments or modifications to the above-scheduled 
insurance requirements, or may require such other and additional insurance, in such reasonable amounts, 
against such other insurable hazards, as the Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of tiiis Paragraph, a certified 
copy of each of the policies or a certificate or certificates evidencing the existence thereof, or binders, 
shall be delivered to the Port Authority prior to the use of any portion of the Space by the Sublessee. 
Each policy, certificate or binder delivered as aforesaid shall bear the endorsement of or be accompanied 
by evidence of payment ofthe premium thereon, hi the event any binder is dehvered it shall be replaced 
within thirty (30) days by a certified copy ofthe policy or a certificate. Each such copy or certificate shall 
contain a valid provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without obtaining 
express advance permission fi'om the General Counsel ofthe Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal over the person of the Port Authority, its Commissioners, 
officers, agents or employees, the immunity ofthe Port Authority, its Commissioners, officers, agents or 
employees, the governmental nature of the Port Authority or the provisions of any statutes respecting 
suits against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered 
to the Port Authority prior to the expiration of each expiring policy, except for any policy expiring after 
the date of expiration ofthe term ofthe Sublease. The aforesaid insurance shall be written by a company 
or companies approved by the Port Authority the Port Authority agreeing not to withhold its approval 
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unreasonably. If at any time any ofthe insurance policies shall be or become unsatisfactory to the Port 
Authority as to form or substance or if any of the carriers issuing such policies shall become 
unsatisfactory to the Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in 
replacement the Port Authority covenanting and agreemg not to act xmreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the Port 
Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment 
obligation of the Sublessee under Article H of the Sublease, nor the acceptance of any such payment 
thereunder by the Port Authority firom the Sublessee shall create or be deemed to have created a landlord-
tenant relationship or privity of estate between the Port Authority and the Sublessee nor shall it be or be 
deemed to be an attornment by the Sublessee to the Port Authority nor acceptance thereof by the Port 
Authority and the Sublease and the occupancy by the Sublessee of the Space shall in all events be and 
remain subject and subordinate to the Airline Lease, Concession Lease and the Permit, consistent with 
paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in tius Consent or the Sublease shall be or deemed to be consent to, or approval of, 
the erection of any structures, or the making of any improvements, alterations, modifications, additions, 
repairs or replacements to the Space or the Premises including without limitation the installation of any 
signs at the Airport. The Permittee and Sublessee agree that no construction, installation or the like, as 
aforesaid, shall be performed without the prior written approval of the Port Authority and subject to the 
terms and conditions of the Airline Lease and an approved Tenant Alteration Application which tiie 
Sublessee shall prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, 
the cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, 
all in accordance witii the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, 
and agrees that the Airline shall not charge to the Permittee the cost of any utilities other than as aforesaid 
in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, 
consents and approvals required to be given to or by either party shall be in writing, and all such notices 
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and requests shall be personally delivered to the duly designated officer or representative of such party or 
delivered to the office of such officer or representative during regular business hours, or forwarded to him 
or to the party at such address by registered or certified mail. Such designated officer or representative of 
the Port Autiiority and the Permittee and their respective offices shall be as set forth in the Permit. The 
Sublessee shall fi-om time to time designate in writing an office within the Port ofNew York District and 
an officer or representative whose regular place of business is at such office upon whom notices and 
requests may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served and its 
address stated on the first page of this Consent as its office where notices and requests may be served. If 
mailed, the notices herein required to be served shall be deemed effective and served as ofthe date ofthe 
registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof shall be govemed by the laws 
ofthe State ofNew York. 

22. Neither the Commissioners of the Port Authority nor any ofthem, nor any director, officer, agent or 
employee of the Port Authority, the Airline or the Permittee shall be held personally liable to any party 
under any term or provision of this Consent or because of its execution or attempted execution or because 
of any breach or alleged breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

-̂ INTRODUCriON AND DEFINTriGNS. 

A. American has constructed or is in the process of constmcting all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building stmcture and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, ifany, that exist within the Premises as of the 
date Tenant is delivered possession ofthe Premises, American is obligated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the perfonnance of Tenant's Work for the initial construction ofthe Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto, hi no event 
shall Tenant perform any of Tenant's Work tiiat will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessary to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for constmction 
of improvements for the Premises within the Tenninal as set fortii in this Exhibit D. The cost of American's 
Work shall be home as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the constmction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that arc specifically included under this Exhibit D as part 
of American's Work. 

n. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constmcted and installed to comply with all ofthe requirements set forth in the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process and with all ofthe nsquirements 
set forth in other various documents and requirements ofthe Authority pertaining to Tenant's constmction 
within the Terminal. AJl details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
when the context requires, hereinafter be collectively refened to as "Tenant's Construction 
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Requirements". 

B. The design, fabrication, constmction and installation of Tenant's Work must cong)ly with 
each of the following requirements: 

1. This Exhibit D. 

. 2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Autiiority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Autiiority. 

6. All applicable standards of tiie American Insurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refiigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govem each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as of the date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's constmction of 
die Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial construction ofthe Premises, any and all elective Refurbishments and any 
and all Refiirbishments required of Tenant by Landlord or American under the apphcable provisions ofthe 
Sublease shall be performed in accordance with all of tiie requirements set forth in tius Exhibit D and the 
most current editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete Ihe Premises as required to provide 
the concession services within the Terminal as provided in tfie Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in.the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor tiiat can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Autiiority for the protection of Landlord, 
American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
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public; (iii) that all contractors and subcontractors comply strictiy with all ofthe applicable provisions ofthe 
Autiiority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Constmction Review 
Manual, tiie Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total constmction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 
Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

m. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defmed to mean the subflooring, ceiling stmcture, demising walls, utilities infrastructure 
and other base building improvements, structures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions of the Concession Area designated for concession activities including the Premises, 
in "shell condition". "Shell condition" is defined, for purposes of this Sublease, as smooth concrete 
floors, demising studs and walls, and utility services (conduits, lines, pipes, etc.) of commercially 
adequate capacity and size located at the lease lines ofthe Premises or areas adjacent thereto for electric, 
gas (designated food & beverage locations only, except that there is no gas service to Concourse C ofthe 
Terminal), access to the telephone communications room, access to satellite and cable television 
connection points (bar and restaurant and other specifically designated locations only), heating ventilating 
and air conditioning systems including access for exhaust ducts for food & beverage locations 
("HVAC"), fire alarm system, fire sprinkler system, water, waste water and sewer, etc. and any other 
utility services reasonably necessary for the intended general concessions uses of the Premises. 
American's Work to be perfonned or provided at American's sole cost and expense shall be limited to the 
following: 

1. A basic building in "shell condition" for tiie Premises (for in-line concession facility 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any fiiushed walls or wall coverings, fmished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended general concessions uses of the Premises, 
as more fully detailed on the utilities mattix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 
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3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, ifany, fiiushed on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, ifany, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Constmction Requirements and submit them to Landlord, 
American and the Autiiority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days fi:om the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; 
identi'fication of any proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefix)nt elevations of the Premises visible to the 
public, storefront details illustrating architectural compatibiHty with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of fi2miture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as applicable. 

Proiect Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and constmction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outiined in the Tenant Construction Requfrements for submitting the Conceptual Plans 
required for the Tenant 
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C. Tenant shall prepare fmal drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State ofNew York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and return grilles; type of ceiling system witii fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, barmers, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed stmctural alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection Svstem: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fire alarm systems and location of addressable smoke detectors, duct^smoke detectors, 
combination heat'smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details. 

Special Svstems: Such as telephone and data transmission line systems; airport access 
control system (if applicable); paging system (if applicable); cable access television system (if applicable); 
and master clock system (if apphcable). 

Locking Svstem: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to tbe Premises and mechanical room entrances located therein for 
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police, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in tiie Tenant's 
Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual 
Plans and Final Drawings, drawmgs (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a lighting plan. 

. E. When Tenant submits any plans and specifications to Landlord it shall include con^lete sets 
for each submittal as specified in the Tenant's Constmction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's constmction and occupancy of tiie 
Premises, and the payment of any fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval ofthe Final Drawings or such shorter period of 
time as may be required for Tenant to open the Pnsmises for business no later tiian the Latest Rental 
Commencement Date, Tenant shall make all necessaiy applications, provide all necessaiy information, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Constmction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Constmction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Constmction Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constmcted, the Tenant shall: (i) obtain 
tiie Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
constmction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying tiie Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fiimish to Landlord 
the infonnation and documentation specified in Section 5.01, no later than 90 days after completion ofthe 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requfrements ofthe Tenant's 
Constmction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. A constmction deposit of $5,000.00 will be required from Tenant's general contractor and 
such general contractor shall not be released by Landlord until after satisfactory completion of all 
requirements of this Exhibit D and tiie documents referenced herein, approval by botii Landlord's American's 
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and the Authority's on-site constmction supervision personnel specifying that all of Tenant's Work has been 
completed and accepted by Landlord, American and the Authority, proper completion of any and all punch 
list items and acceptance thereof by Landlord and delivery to Landlord of all of the constmction close-out 
documents required under this Sublease and acceptance and approval thereof by Landlord. 

M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the constmction periods. Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable mles and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defmed staging area for the exclusive purpose of 
supporting the Premises constmction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed fix)m the constmction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection of tiie Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms ofthe policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outiined in the 
Sublease. 

P. Constmction Costs: 

(i) As part of Tenant's Work and the constmction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement ofthe total constmction costs 
which it has certified as correct with all supporting documents required by Landlord 
as specified in the applicable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the constmction, modification or 
renovation of tiie Premises. In this regard, the Authority, American, Landlord 
and/or their auditing fum(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to refiect 
properly all constmction costs claimed to have been incuned or anticipated to be 
incuned, in performing this Sublease. The right of examination shall extend to all 
documents necessaiy to allow evaluation of both the validity and reasonableness of 
said construction costs, including all documents of Tenant who shall make all 
construction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 
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Q. In its constmction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the ability to 
commimicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary constmction barricade 
along the storefront area leaseline in a design, material and location approved by 
Landlord if Tenant fails to install such temporary constmction barricade prior to 
the commencement of any of Tenant's Work in the Premises. If Landlord installs 
such a bairicade, Tenant shall reimburse Landlord therefor as Additional Rent an 
amount which will be computed at the rate of $150.00 per lineal foot of the 
barricade. Upon completion of Tenant's Work, Tenant shall be responsible, at 
Tenant's sole cost, to remove such barricade to an appropriate disposal site 
outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a one-time, non-refundable 
fee for use of the dumpster, with respect to all constmction debris and trash 
required to be removed from the Terminal by Tenant's general contractor with 
respect to the performance of Tenant's Work. Such fee is at the rate of $1.50 per 
square foot of Floor Area in the Premises and checks are payable to "American 
Airlines, Inc." but delivered to Landlord's on-site tenant coordinator. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency diuing the performance of 
Tenant's Work as may be mutually agreed upon but no less frequentiy than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being performed at the Terminal or the Aiiport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession facilities or customers of any ofthem. 

C. Tenant shall (i) take all safety measures required to pro^ct the Terminal and/or the Airport 
fixim injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers of any ofthem from any and all claims arising from or in connection with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property of any person or entity 
arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Constmction Requirements for the 
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performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PMCING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable 
prices in airport concession programs. The street pricing pohcy is also designed to produce a greater 
volume of sales, thereby reflecting the Authority's and American's objective to provide high customer 
service and optimization of financial return. The Authority's street pricing policy requires that prices 
charged at the Airport will be comparable to off-airport prices. In general, the policy requires any 
specialty retail, newsstand and food & beverage vendors that operate both on-airport and off-airport to 
price goods in the on-airport store within the range of prices charged at their off-airport stores. For 
vendors without off-airport operations in the area, comparable stores in the region are identified to 
establish the basis for street prices (the specific methodology for this comparison is established based 
upon the specific type of store and merchandise sold). For duty free concession vendors, where there are 
no comparable off-airport operations, the pricing policy requires that the prices of duty free merchandise 
be substantially comparable to the prices charged for duty free goods in duty free stores at other airports 
in the northeastern United States. Further, vendors must submit price lists for all goods and services in 
advance for approval. The street pricing policy also requires vendors to post signs in clearly visible 
locations notifying customers that the store charges fair and reasonable prices that are comparable to other 
stores in the region. Landlord requires strict adherence to the Authority's street pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession faciliti'es permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources 
and operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries shall 
be compared to local convenience store chabs and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted 
hereunder for gifts, souvenirs and novelties shall be compared to both similar gift, 
souvenir and novelty establishments located in the major regional malls, shopping centers, 
or other appropriate retail/entertainment complexes (excluding any locations which do not 
have multiple independent competitive sources and operators) located in the Metro Area 
as well as to the local convenience store chains and/or local non-Airport news & gift 
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locations (excluding any locations which do not have multiple independent competitive 
sources and operators) in the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under 
the Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be 
competitively priced such that the prices charged therefor are the same or comparable with comparable 
brands in specialty retail and food & beverage establishments located in the major regional malls, 
shopping centers, or other appropriate retail/entertainment complexes (excluding any locations which do 
not have multiple independent competitive sources and operators) located in the Metro Area as selected by 
Landlord from time to time. To determine fair, reasonable and comparable prices, Landlord or its agents, 
at least once per year or more often if Landlord so desires, may select 5 comparable establishments in 
such locations within the Metro Area. Tenant's prices may not exceed the average price of those similar 
items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Concession Facihties Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause 
in tiiis Sublease shall at all times be fair and reasonable and must be competitively priced such that the 
prices charged therefor for newspapers, magazines and sundries are the same or comparable to those 
charged by the local convenience store chains and/or local non-Airport news & gift establishments 
(excluding any locations which do not have multiple independent competitive sources and operators) 
located in the Metro Area as selected by Landlord from time to time and for gifts, souvenirs and novelties 
to those charged by comparable gift, souvenir and novelty establishments located in the major regional 
malls, shopping centers, or other appropriate retail/entertainment complexes (excluding any locations which 
do not have multiple independent competitive sources and operators) located in the Metro Area as selected 
by Landlord from time to time. To determine fair, reasonable and comparable prices, Landlord or its 
agents, at least once per year or more often if Landlord so desires, may select 5 establishments in such 
locations within the Metro Area. Tenant's prices on any specific item may not exceed the average price 
of those similar items in the 5 comparable establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established. Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of fust-class quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as fu-st approved by Landlord in accordance 
with the Authority's street pricing policy. 
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EXHIBIT F 

ADPrnONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance pohcies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 ofthe Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE OTY OF NEW YORK 

NEW YORK CTTY ECONOMIC DEVELOPMENT CORPOItATION, a New York not-
for-profit corporation 

Certificates of hisurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-TermlnaJ 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of tiie Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F, Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
fuin must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by tiie Autiiority. Cunentiy, to qualify as a DBE, the fmm must be a small business concern 
whose average aimual receipts for the preceding 3 fiscal years does not exceed $30,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine eligibility for certification. The DBE may, if other 
qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, tiie U.S. Tmst 
Territories ofthe Pacific, and the Northem Marianas; 

f. Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African 
racial groups not of Hispanic origin); (b) Hispanic (aU persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any ofthe original peoples ofthe Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any ofthe original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or commimity identification). For purposes hereof, "Minority 
Business Enterprise" or '"MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, *'Women-owned Business Enterprise" or "WBE" shall mean 
any business enteiprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent ofthe stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Otiier individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised tcom time to time by die 
Authority, to indicate the firms the Authority detennined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereimder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Autiiority. If a proposer wishes to utilize a firm not so 
listed but which the proposer believes should be certified as a M/W/DBE, that firm shall suhmit to tiie 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Autiiority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Autiiority ofNew York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9 ? ^ Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 
certification shall only be made in writing over the name ofthe General Manager in charge ofthe Ofiice of 
Business and Job C^portunity. The determination of the Authority shall be final and binding on the 
applicant For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDir NO. C in your favor up to an 
aggregate of $ D U.S. Dollars, available by your draft(s) on us at sight. 

We wanant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented 
to us at the office of our New York City Branch, now located at E , E on or 
before the expiration set forth below or ftiture expiration date as indicated below. Our obligation under 
this CLEAN IRREVOCABLE STANDBY LETTER OF CREDfl is tiie individual obligation of the 
Bank, in no way contingent upon reimbursement with respect thereto, or upon our ability to perfect any 
lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C 
dated , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY 

LETTER OF CREDIT are permitted. Drafts must be accompanied by a statement from an authorized 
representative of Westfield Concession Management, Inc., or its designee, that A 
_has not performed certain terms, conditions or covenants contained in the Sublease dated 

, 200_, by and between Westfield Concession Management, Inc. and 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIf expires at tiie close of 
business on F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT shall be automatically extended without amendment for additional periods of one (1) year from 
the present or each ftiture expiration date unless we have notified you in writing not less than sixty (60) 
days before such date tiiat we elect not to extend this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT for such additional period, such notice to be sent by registered or certified mail to you at the 
address herein. Upon receipt by you of such notice you may draw on us at sight for the balance 
remaining in tiiis CLEAN IRREVOCABLE STANDBY LETTER OF CREDfr within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS 
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS 
(1993 REVISION) INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
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LEGEND: 

A: INSERT APPLICANT NAME, LE. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in tiiis Exhibit I and in sections 41, 6S(I)(b) and 79 (b)(1) of the 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
govenunent contracts adopted by the Office of Federal Contract Compliance and effective May 8,1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of constmction (herein collectively refened to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each constmction trade to be used on the 
constmction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

n. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all constmction work are as follows: (I) Minority 
participation; Minority, except laborers-30%; Minority, laborers-40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are applicable to all the Contractor's constmction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length ofthe contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation ofthe 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written .notification to Landlord and the: General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
constioiction subcontract in excess of SI0,000 at any tier for constmction work. The notification shall list 
the name, address and telephone number of the subcontractor; employer identification number; estimated 
starting and completion dates ofthe subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein: (1) "Employer Identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Retum, U.S. Treasury Department Form 

1 
JFK/SoHo Bistro 
1840813v6 



941; and (2) "Minority" - as in die Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
constmction work involving any constmction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each constmction trade in which it has employees in 
the premises. The Contractor is expected to make substantially imiform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative acti'ons to ensure equal employment 
opportunity (*'EEO"). The evaluation ofthe Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
constmction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Establish and maintain a cunent list of Minority and female recmitment sources, 
provide written notification to Minority and female recmitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record ofthe organizations' responses. 

(3) Maintain a cunent file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recmitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for refenal and was not 
referred back to the Contractor by union or, if refened, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
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Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not refened to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union refenal process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Conti-actor's newspaper, armual report, etc.; by specific review 
ofthe policy with all management personnel and vrith all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-prenuses supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of constmction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Conttactor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recmitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recmitment and training organizations and to State-certified Minority refenal agencies 
serving the Contractor's recmitment area and employment needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recmitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recmit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 
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(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female constmction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors* EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obhgations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is tiie 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

(i) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportuitity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is undemtilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Govemment contracts pursuant to Executive Order 11246. 
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(m) The Conttactor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment oppormnity. If the Contractor 
fails to comply with the requirements of these provisions, Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, constmction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, ttainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be constmed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affmnative action compliance programs and shall comply with all procedures and 
guidelines established or which may be established by the Authority. 

PARTH MINORITY BUSINESS ENTERPRISE S/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other constmction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enteiprise which is at 
least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) ofthe total dollar value of 
the constmction contracts (including subcontracts) covering the_ constmction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
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include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Mmority and female contractor associations. The Contractor shall 
maintain records detailmg the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective constmction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the puipose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereimder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Autiiority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9tii floor, Ne\yark, New Jersey 07102, or such other 
address as tiie Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge of the Economic Development Department/Business and Job Opportunity 
ofthe Authority. The determination ofthe Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perfonn, or 
any other performance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward die MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods firom raw materials or substantially alter them before resale) are counted dollar 
for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perform constmction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(I) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all constmction work on the Premises, including without limitation, 
the Section 2B Work, hi order to assure familiarity with.the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager of the. Airport on LBEs and 
shall contact the Queens Air Services Development OfGce ("ASDQ"), located at John F. Kennedy 
Intemational Airport, BIdg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Autiiority has not checked the references, capabilities or fmancial background ofthe LBEs registered with the 
ASDO, but is referring the Contractor to die ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in constmction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, limit, diminish or modify any ofthe obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to.comply with any Minimum Performance Standard. For all other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
apphcable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not hmited to, the liquidated damages provisions set forth in Article VH. The 
Performance Standards and the Minimum Perfonnance Standards are subject to change S:om time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT OUALrFY 

"Streef Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy. Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notificatt'on shall be subject to fines identified herein until strict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not limited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 houre to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 
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First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until conected. 

Third Violation: SSOO.OO/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $ 1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quality and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quality merchandise and products in the display windows, ifany, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a . 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Perfonnance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $l50.00/day until conected. 

Second Violation: S250.00/day until conected. 
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Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, tiie fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Tenninal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to frilly service and meet the 
needs of customera at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the 
store and the first name of tiie person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) ofthe Airport.* It is 
recommended that such security ID badge be worn at all time when on Aiiport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a manner detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge ofthe 
Terminal in which each is employed and of tiie Airport to promptiy and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a friendly and timely maimer and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
ttaining, classroom and in-store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy ofthe complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Perfomiance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until conected. 

Third Violation: $500.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive manner and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and fiimiture) shall be maintained in good condition and repair at all 
times.* 

2. No auction, liquidation, going out of business, fire or bankmptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitaiy, and fiiee from mbbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all applicable mles, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from time to time by governmental agencies 
and authorities. Storefiionts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until conected. 

Third Violation: $500.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation followmg the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fme assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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Additional Performance Standards for Food & Beverage Concessions Only: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constmcted so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutiery and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterilized on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and sunounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until conected. 

Second Violation: $250.00/day until conected. 

Third Violation: $500.00/day until conected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fme assessed will be $1,000.00. 
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All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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EXHIBIT L 

TENANT'S INTIAL ME>ai OFFERING 
FOR FOOD & BEVERAGE CONCESSIONS 

SoHo B i s t r o 

Bistro Apps 

Lobster Bisque 

Firehouse Chili with cornbread 

New England Clam Chowder 

Pupu Platter (Asian Sampler) 

Chicken Tenders with honey mustard & bbq 

Eastern Shore Crab Fondue with pita chips 

Authentic Buffalo Wings 

Quesadillas Chicken 
with Chorizo 
with Beef 

Calamari served with hot peppers 
and a chipotle mayo 

Crab Cakes w. a tomato tarter sauce 

Assortment of Artisan Cheese 
with Flatbread and a baguette $10.99 

$4 

$4 

$4 

.49 

.79 

.29 

$11.99 

$7 

$9 

$7 

$7. 
$7, 
$8. 

$8. 

$9. 

.59 

49 

29 

99 
99 
29 

99 

29 
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Bistro Salads 

A s i a n Chicken S a l a d $8 .29 

G r i l l e d Tuscan Chicken $8 .99 

With fresh mozzarella and tomatoes with balsamic 
v i n a i g r e t t e 

New World Shrimp Waldorf $ 9 . 7 9 

Cobb S a l a d $ 8 . 6 9 

C a e s a r $ 5 . 2 9 

Blackened Tuna $9.49 

Grilled Chicken $8.29 
Grilled Steak $8.59 

BLT Salad with ranch dressing $6.99 

Bistro Burgers 
Served with Boardwalk Fries 

All American Cheeseburger $7.29 

BBQ Burger $7.79 

Firehouse Burger with chili & Cheddar $8.29 ' 

Turkey Burger with honey mustard spread $7.4 9 

P o r t o b e l l o Mushroom Burge r $ 7 . 4 9 
with red onion and gorgonzola 

Salmon Burger with dill aioli $8.49 
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S o u t h w e s t e r n B u r g e r $ 8 . 9 9 
with guacamole, bacon, cheddar & ch ip lo te ketchup 

Sandwiches 

Served with choice of boardwalk fries, cole slaw or 
fruit 

Mediterranean Turkey Flatbread 

with olive pesto $7.29 

Grilled Tuna BLT with dill aioli $9.99 

Grilled Steak Wrap 

with red onion and" cheese $8.99 

Ham & Brie on baguette $7.99 

Chicken Caesar Wrap $7.29 

Roasted Vegetables on Flatbread 

with balsamic glaze $6.79 

Beef & Bleu Baguette with gorgonzola $7.99 

Three C Baguette w. Chorizo, 

Chicken and Cheese $9.29 

Thin Crus t Gourmet P izzas 
Margarita Pizza $8.49 

Mediterranean Chicken $9.29 

Chorizo, ham and red onion $9.29 

Four Cheeses $8.49 

Specialty pizza of the day $9.49 
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Entrees 
Wild Alaskan Salmon with wilted spinach $15.79 

Phillips Crab Cake Platter 

with boardwalk fries & cole slaw $17.99 

Chicken Teriyaki Rice Bowl $11.79 

Steak Teriyaki Rice Bowl $12.79 

Fish n Chips 

with malt vinegar & cole slaw $9.99 

Seared Peppercorn Tuna with jasmine rice $16.49 

Lobster shitake ravioli 

with roasted pomodora sauce $15.29 
Blue Cheese Crusted Filet 

with roasted potatoes $17.99 

Stuffed Shrimp with crab over rice pilaf $16.99 

^ Roasted chicken 

with garlic mashed potatoes $10.99 
« 

BBQ Pork Ribs / 
with warm potato salad and cole slaw $15.79 •̂ 

Desserts 
Oyster Bar NY Cheesecake $5.49 
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New York Apple Pie ala mode 
with vanilla bean ice cream $4.99 

Chocolate Waffle 
with vanilla bean ice cream $5.99 

Mile High Carrot Cake $4.99 

Breakfast 
Belgium Waffle 

with strawberries and whipped cream 

with bacon or sausage 

with eggs, bacon or sausage 

Belguim Waffle Deluxe 

Chocolate Waffle with chocolate chips 

Belgium Waffle 

with candied pecans and bananas 

Chicken, spinach and feta crepes 

Fresh Fruit crepes 

Bacon, Cheddar and hot peppers omelet 

Garden Vegetable omelet 

V Egg, Meat and Cheese Brioche Sandwich 

Brioche French Toast 

$6 

$7 

$8 

$9 

$7 

$7 

$7 

$7 

$7. 

$7. 

$6. 

$7. 

.49 

.29 

.49 

.29 

.29 

69 

99 

59 

99 

69 

29 

29 
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Beverages 
Coca Cola products $1.7 9 

We proudly brew Starbuck's Coffee $1.99 

Tropical Iced Teas, mango.or raspberry $2.79 

Herbal Teas $1.99 

Florida Orange Juice $2.49 

Nantucket Nectar Fruit Juices $2.29 

New York State Apple Cider $2.39 

Children^ s 
For the kids 12 and under! 

Chicken Tenders with honey mustard & bbq $5.59 

Four Cheeses $5.49 

Cheeseburger w. fries $5.29 

Quesadillas Chicken $4.99 
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New World Shrimp Waldorf $9.79 

Cobb Salad $8.69 

Caesar $5.29 

with Chicken $8.29 

Sandwiches 

Mediterranean Turkey Flatbread 

with olive pesto $6.29 

Ham & Brie on baguette $6.99 

Chicken Caesar Wrap $6.29 
Roasted Vegetables on Flatbread 
with balsamic glaze $5.79 

Breakfast 

Fresh Fruit Cup $2.79 
Muffins $1.99 
Scones $1.99 
Yogurt/Granola/Fruit Parfait $3.59 
Egg White wrap w. sprouts, carrots and apple $4.49 
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SoHo on t h e got 

Salads 
G r i l l e d Tuscan Chicken $8.99 

With fresh mozzarella and tomatoes with balsamic 
v i n a i g r e t t e 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the i M day of t \ A KC l-i in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L V SA 3(LLL LL-I* , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. , 

(notanal seal and stamp) NOTARY PUBLIC STATE OF NEW YORK 
NO.01MI6026210 
QUALIFIED IN QUEENS COUNTY 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. COMMISSION EXPIRES JUNE 14,20i>1 

STATE OF MlS'^Ddn ) 

COUNTY OF J i t k / k ) ' '" 

On the y^^ day of m U l k ' / in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared ^ f / l d / j / , k/}OUt/':Wh(l 3 / . , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. ^ / , 

St Chzir. ?. C-OLnl-



STATE OF /fls^/uJaA 

COUNTY OF /^(>/}h/)^pyi 

FOR SUBLESSEE 

) ss. 
) 

On the ^ day of U(f\/Sf^pt/ in the year 2005. before me, the undersigned, a 
Notary Public in and for said state, personally appeared / ^ A A / / ^ ^ - P C ^ / A / C ^ ^ , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/theii' 
signature(s) on the instrument, the individual(s), or the person upon behalf o ^ ^ i c h the 
individual(s) acted, executed the instrument. 

STATE OF 

COUNTY OF l ( : : i r r^^T 

FOR AMERICAN AIRLINES, INC. 

) ss. 

PHILIP FLETCHER 
NOTARY PL)C!.'C STATE OF MARYUND 

My Cofn[T.:£r;'::i Expires May 13, 2009 

) 

On the J 7 day of ajBC^ryy^ly/m the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared ^-^^r-rx^ - ^ V l ^ = y ^ yi^V-<^> 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
tndividual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upoa4)ehalf of which the 
individual(s) acted, executed the instrument. U _ ^ ^ 

(notarial seal and stamp) 

; r i = > J ^ : ' . i NuUriPulIic.SUieotlt.*! y 
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Port Authority Consent Agreement No, AYD-518 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

ANTON AIRFOOD, INC. 

and consented to by 

AMERICAN AIRLINES, INC. 

/^v- '̂ 

Dated as of April 25,2005 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-518 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of April 25, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), ANTON AIRFOOD, 
INC. dba Starbucks ("Sublessee"), a corporation organized and existing under the laws of the 
State of Delaware with an office and place of business at Main Terminal, Hanger #11, Room 
204, Reagan Washington National Airport, Washington, DC 20001, whose representative is Mr. 
Mike Jones, and consented to by AMERICAN AIRLINES, INC. ("Aidine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airiine 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Tenninal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof. The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
tennination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to consfitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
thai no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by nofice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and condifions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' nofice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocafion shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocafion shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the enfirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in anyway (i) any rights of the Port 
Authority under this Consent, including without limitation under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obligafion under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
port Authority in connecfion with any payment or other compensation to the Sublessee, upon 
terminafion of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and condifions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addifion, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connecfion with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representafives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligafions of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protecUons 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limifing the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage 
at any time and from fime to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modificafions to the above-scheduled insurance requirements, or may require such other and 
addifional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance pennission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the cartiers issuing such policies shall become unsafisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at anytime so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligafion of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a land lord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installafion of any signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilities shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airiine expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
direcfions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representafive 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representafive of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from fime to 
time designate in wrifing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representafive upon whom nofices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the nofices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 



the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map H", and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

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

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the opfion of The City of New York, attorn to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligafions under Section 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 

to 



notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations of the Sublessee with respect to continuance of this 
Consent upon the expirafion or terminafion of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respect to the continuance of this Consent after the termination or 
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expiration thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

THE PJ3RT AUTHOIWTjY OF NjfW YORK 

(Seal) ' 

itofuje^s; 
iUt^ t- HuhiX 

•Soorotary 

ATTEST: 

WESTFIELD CONCESSION 
MANAGEMENT, INC. 

B 

(Title). k6T. \1 

d 

iC£_ President 

Secretary 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

(Corporate Seal) 

ANTON AIRFOOD, INC. (dba Starbucks) 

By y^i 

(Title) <^0? /f/^ President 
(Corporate Seal) 

' ^ i By, 
(NWe): 

(Title) \J i CC President 
(Corporate Seal) 

APPROVED: 
FORM TERMS 
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TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this & ^ day of ' M f p J ' , 2005, by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation, whose 
address is 11601 Wilshire Boulevard, 12*̂  Floor, Los Angeles, California 90025 ('Landlord"), and 
ANTON AIRFOOD, INC., a Delaware corporation, whose principal place of business is located at Main 
Terminal, Hangar U II, Room 204, Reagan Washington National Airport, Washington, D C 20001 
("Tenant"). 

Subject to the terms and conditions contained herein. Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feel leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-6 containing 
approximately 481 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

DSpecialty Retail K'Food & Beverage (D Food Court Location) DService 
Slln-Line DWail-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all apphcable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and eveiy such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall include 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, hcensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
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Premises. Any capitalized terms not otherwise defined herein shall have the same meanings as set forth 
in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof: 

(1) Section L02: Term: (a) Latest Rental Commencement Date: May 31, 2005. If 
Concourse C has not opened to the public for "Enplaned Passengers" (as defined below) operations by 
May 31, 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations; (b) Expiration Date: May 31, 2012, 
or the seventh (7 ) anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter fi-om Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent: 

Rental Commencement Date to Concourse B Opening Date (as defined below):  
 
 

Concourse B Opening Date to the Expiration Date:  
 
 

 

(3) Section 2.02: Percentage Rent: 

Rental Commencement Date to Concourse B Opening Date:  
 
 

 

Concourse B Opening Date to the Expiration Date:  
 
 

The Monthly Breakpoint(s) and Annual Breakpoint(s) are subject to adjustments in connection with the 
annual adjustments to the Minimum Annual Guaranteed Rent based upon the "Percentage Change in 
Enplaned Passengers". The Annual Breakpoint and Monthly Breakpoint shall adjust with the 
adjustment of Minimum Annual Guaranteed Rent in accordance with Section 2.01 so that the Annual 
Breakpoint shall at all times be a "natural breakpoint" calculated by dividing the current Minimum 
Annual Guaranteed Rent by  and the Monthly Breakpoint shall be calculated by 
dividing the current Lease Year's Annual Breakpoint by twelve (12). 
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(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2.03: Storage Premises Rent; If, applicable, Tenant snail pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee (Landlord estimates that for calendar year 2005 the Logistical Support and 
Public Area Maintenance Fee will be .); (e) Section 
n .Ol : Utilities: If the Permitted Use provides for the offer and sale of food and beverage items, Tenant 
shall pay electricity consumed in the Premises; and (f) Section 16.03: Joint Marketing Fund: Tenant 
shall contribute to the Joint Marketing Fund, calculated on the basis of  of Gross 
Receipts per month, payable monthly, subject to adjustment as provided in Section 16.03. 

(5) Section 7.01: Permitted Use: For the operation of a food & beverage concession serving 
the following food and beverage products: Starbucks coffee, latte, cappuccino, and as ancillary thereto, the 
sale of baked goods, sandwiches, salads and non-alcoholic bottled beverages typically sold in a Starbuck's 
store, and for no other use or purpose. Tenant's initial menu offering is attached hereto as Exhibit L and 
made a part hereof From time to time, Tenant may request in writing that new food & beverage product 
offerings may be prepared and sold from the Premises, subject to the prior written consent of Landlord 
determined in Landlord's reasonable discretion. With respect to any such new food & beverage product 
offerings, Tenant shall submit in writing to Landlord the complete proposed pricing structure for the prior 
written approval by Landlord, such approval to be determined in accordance with the Authority's "Street 
Pricing" pohcies. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows; 
5:30 a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in Section 
7.02. 

(7) Section 16.01: Trade Name: "Starbucks". 

(8) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time of the execution and delivery of this Sublease, either (a) the amount equal to  

or (b) an unconditional, irrevocable 
standby letter of credit in an amount not less than three (3) months' initial annual Guaranteed Rent in 
funds available immediately or same day funds in the City of New York, as security for the faithful 
observance, payment and performance by Tenant of the terms, covenants and conditions of this Sublease 
on Tenant's part to be observed, paid and performed ("Performance Guaranty"). Such letter of credit 
must be in form and content as set forth in Exhibit H and issued by a commercial banking institution 
reasonably acceptable to Landlord and authorized to conduct business in the State of New York 
("Bank"). The Performance Guaranty shall be delivered by Tenant and held by Landlord in accordance 
with the provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 
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(9) Section 27.05: Notice Addresses: 

Landlord: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, CaUfomia 90025 
Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

Tenant: 

Anton Airfood, Inc. 
Main Terminal, Hangar #22, Room 204 
Reagan Washington National Airport 
Washington, D.C. 20001 
Attn: Mr. Mike Jones 

Tenant's Billing Address: 

Anton Airfood, Inc. 
Main Terminal, Hangar #22, Room 204 
Reagan Washington National Airport 
Washington, D.C. 20001 
Attn: Mr. Mike Jones 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kermedy Mtemational Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Section 14.01(b); Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a M/W/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its M/W/DBE participant does meet all standards 
of quahfication as a M/W/DBE in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate M/W/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certificatiori shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating MAV/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
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partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership stmcture involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

[ ] Checkhereif required to be a certified M/W/DBE 
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ARTICLE I. GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent of the improvements generally shown on Exhibits A-1, A-2 and A-3 and 
ehminate or add any improvements to any portion of the Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility lines and facilities which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy of the Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession of the Premises and all rights of redemption, granted by or under 
any present or fiiture law in the event it is evicted or dispossessed for any lawful cause, or in the event 
eiflier Landlord or American obtains possession of the Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for 
Enplaned Passengers operations. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficuh to ascertain 
in light of operational, scheduhng and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, $500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of SI,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AN0/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 
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ARTICLE II. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Armual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency 
at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on flie basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers'*. The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Term. For example, the initial calendar year for such measurement shall be the "Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft in Concourse C, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, from international flights who are restricted from 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by 
which Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall 
pay Percentage Rent to Landlord monthly without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease .Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is 30. Should any 
Lease Year be less than 12 ftill calendar months then the annual Percentage Rent due for such partial Lease 
Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fi-action, the numerator of 
which is the number of days in any partial Lease Year in which Tenant was open and operating and the 
denominator of which is 365. Further, the Monthly Breakpoint and the Annual Breakpoint shall be adjusted 
accordingly effective each January 1 by an appropriate amount to maintain the same "natural" or "un­
natural" breakpoint in comparison with Guaranteed Rent, such adjustment to be made proportionately in 
connection with the annual adjustments to Guaranteed Rent pursuant to Section 2.01. 
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(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Aimual Statement together with "Late Interest" (as defined in Section 27.13) 
from the date any such amounts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds the armual Percentage Rent required to be paid, Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for 
such final Lease Year, such excess shall be refunded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due fi-om any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental retum. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration of the Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or fi-om the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues of any type arising out of or in connection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds fi-om: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as further explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination of the 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include; (1) any sums collected for any federal, state, county and municipal sales 

taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
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the convenient operation of the business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority of the benefit of the sale which otherwise would be made at, in, fi-om or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise fi-om its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping charges 
provided at Tenant's actual cost by Tenant and documented separately by Tenant and such charges are 
merely an accommodation to customers; (7) receipts in the form of refiinds from, or the value of 
merchandise, services, supplies or equipment returned to, vendors, shippers, suppliers or manufacturers, 
including volume discounts received fi-om Tenant's vendors, suppliers or manufacturers; (8) income 
actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at 
the Premises if the conditions set forth below are fully and strictly satisfied with respect to such income; 
(9) customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
separately stated, and limited in amount to not more than  

 of Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross eamings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement fi^om the manufacturer to Tenant occurs in connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality of the foregoing, any and all income that would otherwise qualify as being excludable fi-om 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date ofactua] delivery of Storage Prennses to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fiilly to Tenant's use and occupancy of the Storage Premises aiid for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
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alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the l" day each month, without prior demand or notice. If delivery of the Storage Premises occurs 
on a date other than the 1*' day of a month, the Storage Premises Rent shall be prorated on a daily basis for 
any such partial month. 

Section 2,04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any additions to a tax, by a governmental authority on, against or in connection 
with the lease, use, possession, equipping, operation or maintenance of the Concession Area, and any 
amounts paid or deemed paid in connection with the purchase, lease or use of goods and/or services at or 
for the Concession Area, including amounts paid or attributable to utilities generated, provided or 
consumed by or through Tenant, other tenants of the Concession Area, Landlord, American or the 
Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of taxes and federal or 
state taxes based on or determined by net income, net worth or Landlord's or American's ongoing 
qualification to do business in general as a corporation (e.g., state franchise taxes) and any interest or 
penalties to a tax due to Landlord's failure to pay such in a timely fashion. Should the State of New York 
or City of New York or any political subdivision thereof or any governmental, taxing or assessing authority, 
impose a tax of any kind or nature, regular or special, direct or indirect, upon, against or with respect to the 
Rentals or other amounts payable to Landlord by Tenant, or a franchise tax assessment, levy or charge 
measured by or based, in whole or in part, upon such Rentals or any other amounts payable hereunder, 
then all such taxes, assessments, levies or charges, or the part thereof so measured or based, shall be paid 
by Tenant and shall be deemed to be included within the term Taxes. The Taxes in respect of the year in 
which the Rental Commencement Date occurs and for the year in which the Term hereof ends shall be 
prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (I) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord,, not 
later than 10 days before the date any such Taxes become delinquent, official receipts of the appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area of the Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area. 
Such proportionate share shall be paid to Landlord in advance, in monthly installments on or before the I'" 

day of each calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but 
Landlord shall have the right to initially determine monthly estimates and to revise estimates from time to 
time, or (ii) within 20 days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any 
of such Taxes are not so estimated in advance. Tenant agrees to make payment within 20 days after receipt 
of a bill from Landlord even if a statement showing the Taxes payable by Landlord is not provided by 
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Landlord at the time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall furnish Tenant with a written statement of the 
actual amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in fixll or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable external costs and expenses incurred by Landlord in connection with such contests 
(including attorneys* fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. 
Notwithstanding any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate 
share of Taxes. If Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the 
amount of Taxes finally determined to be payable by Landlord including any of the reasonable external 
costs incurred therein. If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement 
following such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant's proportionate share of any such 
adjustment, less Tenant's proportionate share of the reasonable external costs incurred shall be treated as a 
credit against fiature Taxes payable by Tenant following the decrease or, if during the final Lease Year of the 
Term, refiinded to Tenant as provided in Section 2.04 (b) above. If Taxes are separately-assessed against 
Tenant, Tenant may contest, in good faith for its own account and at Tenant's sole cost and expense, the 
validity or amount of any such separately assessed Tax, provided Tenant shall indemnify Landlord 
against any resulting loss, cost or expense, and shall provide security reasonably satisfactory to 
Landlord with respect to Tenant's performance of such indemnification. Under no circumstances shall 
Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by reason of the failure 
to pay any Taxes or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant shouy fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys* fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be hable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Secfion 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
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Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
the assessed value of Landlord's or American's property is increased by inclusion of such personal 
property and fixtures, then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovee Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the fiiture, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies, Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT, hi addition to Guaranteed Rent and Percentage Rent 
hereunder. Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings, Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due. Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
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consecutive 12 month period. Landlord will no longer waive any such applicable late charges for the 
remainder of the Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction of any debt or obhgation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
•hereof All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. 
Tenant's obligafions to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been returned by Landlord's bank for any reason. Landlord shall 
not be obligated to accept any payment from Tenant unless such payment is made by cashier's check or in 
bank certified fiinds. 

ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistently apphed ("AAP"), full and complete records and books of 
account recording all transactions at, through or in any way coimected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates (as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, source documents, 
records and accoimts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporafion, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlafive 
to (he foregoing. The Records shall include, without limitation, true copies of all federal, slate and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit shps, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant The Records shall also include, without hmitation, all corporate records and books of account 

14 
JFK/Starbucks 
I840971V5 



which the Landlord, in its sole discretion, believes may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preser̂ -'ed and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for I year after the expiration or earlier termination hereof, and for any ftirther period extending until 
receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, or, in the 
event of a claim by Landlord, American or the Authority, until such claim for payments hereunder shall 
have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New York 
District, Tenant shall make all of such records available within the Port ofNew York District within 15 days 
of a request therefor. All Records shall at all reasonable times, during Tenant's normal business hours after 
15 days prior written notice, be open to the inspection of, and may be copied or extracted from, in whole or 
in part, by Landlord, American, the Authority or their respective representatives for the period hereinabove 
required. If the Records are not audited within such retention period, the Records shall be deemed adequate 
and closed; provided, however, in the case of fraud and/or willful errors, such retention period limitation 
shall not apply; and, provided, ftirther, records relating to any litigation or settlement of claims arising under 
or relating to this Sublease shall be made available for during retention period after such litigation or claims 
have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Tenninal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by, Landlord, American and the Authority. Each Point-of-Sale Tenninal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request, Tenant shall make available to Landlord 
weekly sales data ("Point of Sale Data"), refiecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category apphcable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fiimish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
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Lease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent representative of Tenant, of the amount of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall fiimish to Landlord, within 75 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared m accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all of the foregoing 
statements are true, accurate and complete in all material aspects. The certificafion and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Annual Statement in accordance 
with the terms of this Sublease and that the Aimual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon 30 days' prior notice to Tenant. Monthly Statements and Annual Statements shall be 
accompanied with supporting documentation as may be required by Landlord. If Tenant fails to fiimish to 
Landlord any Monthly Statement or Annual Statement within the time required by this Section 3.03, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $100.00 per statement per day until such statement is 
properly delivered to Landlord for the l" such failure to furnish a statement, $250.00 per statement per day 
until such statement is delivered to Landlord for the 2"'' such failure to ftimish a statement, and $500.00 per 
statement per day until such statement is delivered to Landlord for the 3"* and subsequent such failiu-es to 
furnish a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall furnish to Landlord, within 
15 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if apphcable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling 12 month basis; (d) average sales 
per transaction on an armual basis; (e) sales per square foot of Floor Area in the Premises and by category, if 
applicable, on a rolling 12 month basis; (f) occupancy report, lisfing Rentals as a percentage of Gross 
Receipts; and (g) where applicable, comparisons to historical data for the same time frames. If Tenant fails 
to furnish to Landlord any Business Statistics Report within the time required by this Section 3.04, then 
Tenant shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $50.00 per report per day until such report is 
properly delivered to Landlord for the l" such failure to fiimish a report, $150.00 per report per day until 
such report is delivered to Landlord for the 2"*' such failure to fiimish a report, and $250.00 per report per 
day until such report is delivered to Landlord for the 3"* and subsequent such failures to fiimish a report. 
This remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, Amen'can and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
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days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such IS day period. Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for I year thereafter, Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written notice requiring such audit, all of the Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
2% of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess often percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission, Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were the date set forth in this Sublease for expiration of the Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condifion required by this Sublease for surrender upon the 
expiration of the Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary. Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 10 
day period. Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in comphance with the Tenant Construction and Alteration 
Applicafion Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
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and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligafions imposed upon such party in Exhibit D at the fimes and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) inifially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to ufility wires and conduits 
infi^structure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely manner in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade apphances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construcfion Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidehnes as may be 
amended or modified from time to time. 

(b) Tenant shall fiimish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specificafions ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease. Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt of the Final Drawings. In 
the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Applicafion as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all of the requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
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Application. Tenant's failure to furnish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perform any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 5 days from the dales required, Landlord may 
terminate this Sublease upon 24 hours written nofice to Tenant, in which event this Sublease shall terminate 
on the date specified in such notice and thereafter neither party shall have any further obligations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
of any responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible "for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during construction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to construct, erect, maintain, remove and 
dispose any such storefront barricades, Tenant shall reimburse Landlord for all reasonable and actual costs 
incurred by Landlord in performing any of the same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30* day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-constmction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a construction permit, permitting the work to be performed, if applicable. Within 
120 days of the completion of construction. Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that qualify as 
Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
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and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be appUed toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate govemmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
hcensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fiilfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such 90 days. 
Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $500.00 per day for 
each day following 5 days from the date due that any of the foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within 90 days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more. Tenant shall 
pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the foregoing within 
such 90 days, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of S500.00 
per day for each day following 5 days from the date due that any of the foregoing have not been delivered to 
Landlord within such period of time. If such failure shall continue for a period exceeding 180 days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Reftirbishments, the following: (1) directly contracted constmction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed  of the contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing. Eligible Costs shall not include: (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of  of the estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amounts 
paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
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by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f)-

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the Eligible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (1) the usefiil hfe of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "G.AAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement of any portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (I) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all contractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction contracts. 
Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
construction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 
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(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or impHed, to, and shall 
not, create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may furnish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in connection with any work performed in, under, on and upon the 
Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City of New York in the Airport, and 
any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.01. Tenant agrees to give Landlord immediate written notice of the placing 
of any lien or encumbrance against the Concession Area or the Tenninal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely maimer will result in damages that are difficult to ascertain in light of operations, scheduling 
and public service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of $500.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein 
, Tenant hereby agrees that upon delivery of possession of the Premises to Tenant, Tenant shall accept such 
delivery of possession of the Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges; (a) that Tenant shall have inspected the Premises and shall be fully 
aware of the condition of the Premises as of delivery of possession and the suitability thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or 
alter the Premises for the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith 
without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Authority and without recourse to Landlord, American 
and the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223-a of the New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and further waives the right to recover any damages or obtain any other compensation from 
Landlord which may result from Landlord's failure to deliver possession of the Premises on the date set 
forth in the Data Sheet and/or in the condition provided herein. 
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Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof, Tenant agrees that by no later than 7 years after the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $150.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 
reasonably request to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE. CONTRACT. TERMINATE. 
SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, coiridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport; (I) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% of the cost thereof); (3) to construct or install 
facilities over, in or under parts of the Premises otherwise not conveniently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection with their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new construction, Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any of the existing or future 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
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maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so, Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above. Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size of the Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right, Landlord shall 
have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, the portion of the 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American. If Tenant is unable to operate its business in the Premises as a result of the exercise of any of 
such rights. Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request, 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and cortesponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the n'ght, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of the Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accmed obUgations of Tenant 
under this Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third party 
including American and the Authority for Tenant's Eligible Costs (as defined below) or any other 
sums if Tenant so elects to terminate this Sublease. 
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(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurred to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination. Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, of the amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the time frame provided herein. Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever release 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directly or indirectly, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption. Tenant shall altom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obligations or liabilities to the other party except for any accrued 
obhgations or liabihties of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earlier termination of tiiis Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
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under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination, Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession of the Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Reftirbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surrender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
personal property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earher termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination, Landlord may at its option, and at the risk and expense of the Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, iinmediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the pubHc or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
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sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $100.00 per day for the l" violation in any 12 month 
period and the amount of $250.00 per day for the 2"'' and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and other 
entitlements required by federal, state and local, laws, rules and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates. Authority Requirements, 
licenses or other entitlements are and shall be kept current, valid and complete at all times during the Term. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall'at all times comply with the requirements of each such certificate, permit, license 
and other entitlement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgment of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Tenninal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or ({) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable maimer, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and ail Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Tenninal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
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sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent of the Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or exit corridors. 
All receiving and delivery of items for the Premises, and all removal of supphes, equipment, trash and 
debris and all storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No trash, trash containers, hand trucks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left imattended in 
the storefront, corridors or other public areas; nor may such items or devices in non-public areas be visible 
from public areas of either the Premises or the Terminal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, of all trash and debris from 
the Premises. Tenant shall not install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the 
Premises or the building in which t̂he Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls of any building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discretion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises to customers for 2 or more consecutive days, 
unless such closing is permitted by other provisions of this Sublease. Notwithstanding the requirements 
set forth herein. Landlord shall have the right to make reasonable objections to the number or quality of staff 
used by Tenant, the prices for merchandise or products sold or services rendered, the number or quality of 
items sold, the character of the service offered to the pubhc, responses to customer complaints and the 
appearance and condition of the Premises. Tenant agrees to take reasonable steps to promptly comply with 
Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and uninterruptedly operate in all of the Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, Service hours shall include the hours the Terminars concession program shall be open as 
directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service for the earliest daily incoming and outgoing flights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to time. To 
that end. Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, with the opening for business each day at least 1 hour prior to the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
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departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day of the year, or other 
hours necessary to service the earliest scheduled international flight departure and the latest scheduled 
international flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day of the year. 
Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time to time by Tenant shall be subject to Landlord's prior written approval 
determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 
services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set.forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $250.00 per hour for each hour Tenant fails to 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of $500.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitle Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a ftill-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall ftimish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpful to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable maimer. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge of the Terminal and of the Airport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airhnes, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
transportation. 
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(d) Store Manager/Emergencv Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord of the identity of its Store Manager and of any changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refunds as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations. Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies of the complaints and answers to American and the Authority not less 
than 1 time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
future laws, ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all govemmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, mle, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than stmctiu-al changes or strucmral improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly cortect any deficiencies 
reported by Landlord, American, or any other govemmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any govemmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by govemmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constmcted so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
pen'od of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 

30 
JFK/Starbucks 
1B4 0971V& 



Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (I) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by similar retailers (excluding any locations which do not have muUiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business. Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all limes, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users of the Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible, Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (I) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
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Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, of the conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards ("Minimum 
Performance Standards") for each of the Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the pubhc and passengers with the level and quality of service as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or inspect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to correct any 
deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in comphance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 

(i) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters fisted in this Section 7.02. In the event any question or 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consuhation with the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as of the date of the decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other apphcable govemmental laws, rules or regulations in any way apphcable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
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or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if; (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required under apphcable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law). Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees, Tenninal maintenance or custodial personnel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified, American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof. Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up of the involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a govemmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately furnish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development Corporation, 
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a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and aU losses, claims, demands, penalties, causes of action, fines, settlements, 
damages, costs and expenses of whatever kind or nature (including reasonable attorneys' and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to, 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to. Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials 
placed at, above, in and/or on the Premises by Tenant; and (6) the use of Toxic or Hazardous 
Materials by Tenant. As used herein "costs and expenses" shall also include, In addition to those set 
forth above, costs associated with administrative and judicial proceedings, costs arising from any lien, 
costs of any remedial actions and business interruption resulting from any remediation, or any 
executive, administrative or judicial order. This indemnification shall constitute the personal 
recourse undertaking, obligation and liability of Tenant The obligations set forth in this Section 7.03 
shall survive the expiration or earlier termination of this Sublease. 

ARTICLE Vin. USE OF TERMINAL, PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such pubhc areas and faciHties is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Tenninal including, without hmitation, pubhc 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Tenninal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obhgation, from time to time, to modify the pubhc areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts (*'RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
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within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the public. Tenant shall not be entitled to any credit for income earned by Landlord with 
respect to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facitities except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, contractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the mles and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport police without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 

of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of public rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means 
a non-exclusive, common public seating area for patrons of both retail and food service concession facilities 
and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area furniture and fixtures, 
if any, and repair, maintenance and/or replacement thereof. No deliveries of any items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventory, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refuse, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas furniture, fixtures and equipment maintenance and cleaning (including exhaust 
hood, duct and rooftop maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable federal, slate and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA mles and regulations as well as all Airport rules and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with, all rules, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may include, but not be limited to; (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as rolling carts, wheels, pallet or plastic wrap requirements; (3) 
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delivery escort guidelines, badging, background checks, rules, instructions and training if so required which 
must be compHed with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such mles, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable govemmental agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, public seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas of the Concession Area, including relocating and/or 
ehminating all or any part thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement of the Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
of the Concession Area to the extent not the obligation of the tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and corrmiercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the food 
courts, public seating areas and other designated common areas of the Concession Area ("Operating 
Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect 
to the food courts, public seating areas, purchase of tray wash equipment; fioor cleaning (sweeping and 
mopping) and storefront cleaning services and cleaning of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacement of tray wash equipment and food court chairs, tables, and food trays. By way of example. 
Operating Costs and Expenses shall include, but not be limited to, the full cost of all labor costs (including 
both on-site and independent third party off-site supervisory personnel) as well as the cost of uniforms and 
identification badges for all such personnel employed to: (1) provide centralized trash, refuse and recycling 
material removal services in the Terminal for all concession facihties, and in loading dock areas and 
storefront fafade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
delivery service equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise 
and products (which may need to include a central commissary system); (5) to the extent not otherwise 
charged directly to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and public seating 
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areas, cleaning and maintenance of the grease trap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and rooftop systems and inspection and maintenance of exhaust hood fire suppression 
equipment; (7) provide pest extermination services for all concession facilities; (8) the cost of all supplies and 
equipment utilized to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
and equipment for the food courts and public seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all public seating areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; 
(11) the cost to purchase, clean, maintain, repair and/or replace the food trays used by patrons and to operate, 
maintain, repair and/or replace the food tray washing facilities and equipment; (12) any and all other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
and provide such services described herein in an efficient and acceptable manner. The preceding is for 
definitional purposes only and shall not impose any obligation upon Landlord to incur such expenses or 
provide such services. Tenant shall comply in all respects with such procedures and the policies established 
by Landlord with respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy and contn'buting to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation of the new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal, 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall furnish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
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to Tenant on a monthly basis, subject to revision of the budget from time to time and final armual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers. Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, constmction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions of the Authority's TAA Process, 
the Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Constmction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof. Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Constmction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned, Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface of the glass of any window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging Hghts, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement. Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter without any Hability. Tenant, upon obtaining Landlord's prior consent not to be unreasonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utilized in a manner substantially similar to the manner 
which Tenant employs in its first-class stores located in large, urban airports and regional shopping 
centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice. Tenant 

38 
JFK/Starbucks 
lB40971v5 



shall pay as liquidated damages and not as a penalty, the sum of SI 50.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any manner visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any manner visible from 
the public areas of the Tenninal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refuses to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice. Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for structural 
maintenance, repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitary and lawfiil order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixmres, Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
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sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which nins directly to 
Landlord, American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshal! official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any 
plate glass or window glass installation, repair or replacement and of tiie contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "hke-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all fiimiture and 
furnishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other refiise generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a manner which will cause minimum interference with the use of the Terminal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also fiimish, at its ovm expense, custodial services for the 
Premises. The pihng of boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and hnes servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance of the utility branch systems and utility branch 
hnes exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and solely 
for its use. Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair and 
replacement thereof from the Premises up to the American-maintained main utihty systems or lines or to the 
shut-ofT valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its own 
expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other commimication cables, conduits, wiring, fire alarm systems and protection devices, 
wiring panels and associated equipment located within or exclusively serving the Premises. American 
reserves the right to maintain, repair or replace any such utility systems and lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a cunent basis. Tenant shall report all malfiinctions to all systems, lines, devices 
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and equipment installed or located within the Premises to Landlord as promptly as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all of the applicable provisions of the TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the applicable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liability to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the gross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incuned in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incuned such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance of the Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts; (1) commercial general liability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined limits shall be not less than $5,000,000.00 per occunence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
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without limitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occunence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products. Fixed Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
constmction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without hmitation material delivered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees (as applicable to the type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuilding of the Fixed 
Improvements and Reftirbishments and Operating Equipment, as necessary; (5) business intermption 
insiuance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, charges and other 
payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
months for any business intermption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; (7) such other insurance as may be 
required by Landlord, American or the Authority from time to time after suitable notice thereof based upon 
circumstances in the Tenninal and imposed upon other concession operators in the Terminal; and (8) if the 
Permitted Use permits the sale of alcoholic beverages, Tenant shall also procure and keep in force liquor 
law liability insurance (on an occunence basis), in which the limits shall not be less than $5,000,000.00 per 
occunence, broad form/extended coverage, which shall insure against all claims, demands and actions for 
injury to, and/or death to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due to time loss and means of support; so that at all times Landlord, American and the 
Authority will be fully and completely protected against any claims that may arise by the dispensing of beer, 
wine and/or other spirited or alcoholic beverages in the Premises; provided, however, that Landlord and 
Tenant acknowledge and agree that commercially available liquor law liability insurance coverage contains 
specific exclusions. Tenant agrees to indemnify and hold harmless Landlord, American, the Authority 
and the City of New York, their respective Affiliates, parent corporations, subsidiaries, directors, 
officers, partners, shareholders, representatives, members, management companies, agents and 
employees, from and against any loss or claim arising under such exclusions. Notwithstanding the 
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foregoing, Tenant specifically understands and agrees that Landlord and American have the right, on their 
own initiative or as requested by the Authority, to require Tenant to make reasonable additions, deletions, 
amendments or modifications to the above minimum insurance requirements or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as American may 
deem reasonably necessary or as the Authority may deem necessary. Landlord will not increase the above-
required coverage amounts or limits in excess of five percent (5%) in any Lease Year during the Term, 
unless such increase is required for reasons beyond Landlord's control, and Tenant shall so adjust the 
amounts or limits of the insurance carried by Tenant hereunder and shall provide Landlord with Certificates 
indicating the adjusted amounts or limits as provided in this Section 11.01. All policies of insurance 
required to be carried by Tenant pursuant to this Sublease shall be written by insurance companies of 
adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not less than A-VII 
or better) and qualified to do business in the State of New York. Any such insurance required of Tenant 
hereunder may be furnished by Tenant under any blanket policy carried by it, with any amendments or 
endorsements that may be necessary to conform to the requirements of this Article XI or under a new or 
separate policy therefor. An insurance certificate or certificates (and endorsements where same become 
necessary) from Tenant's insurer, certifying that such policy has been issued, provides the coverage required 
by this Section 11.01 and contains all of the provisions specified in this Section 11.01 (including, without 
limitation, naming of additional insured and/or loss payee entities as required by Section 11.01(b) below), 
shall be delivered to Landlord prior to the commencement of the Term hereof, and certificates in connection 
with all renewals (if any), not less than 30 days prior to the expiration of the term of each such policy. In 
addition, if requested by American, Tenant shall promptly deliver to Landlord a certified copy of each 
policy bearing the endorsement of or accompanied by evidence of payment of the premium thereof As 
often as any such policy shall expire or terminate, renewal or additional policies shall be procured and 
maintained by Tenant and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions; (I) a provision that such policy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 

-insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occunence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity of the Authority, its commissioners, officers, agents and employees, the govemmental naUire of 
the Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
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American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of c}aims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance 
required by law or govemmental regulation. Landlord may (but shall not be required to) at any time and 
from time to lime, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, Amen'can and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any of the 
Tenant's insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall 
promptly obtain a new and satisfactoiy policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICANOS INSURANCE. Landlord has the 
obligation to carry the insm^ance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION. (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees* 
reasonable costs and expenses of any related legal proceedings or attorneys* fees), expenses, tosses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
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contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims**). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fiilly authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyright, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and constmction contracts 
and other agreements involving Tenant, a provision by which such franchisee, licensee or contractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, contractors or invitees of such 
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entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willfiil misconduct of Landlord (or as 
American, as obhgated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly neghgent or with willfiil misconduct shall be responsible or liable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obhgated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if applicable), gas (if apphcable) and sewage (if applicable) services to the Premises 
for use by Tenant provided by utility systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts of the various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data commum'cation 
services, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished to the Premises, 
including, without Hmitation, any services to be supplied by American, inespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the construction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utility service provider. If the Permitted Use provides for 
display and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant piu^uant to the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be hable for damages, loss of business, loss 
of profits or otherwise for: (a) any interruption, reduction, dismption, curtailment or failure in the supply, 
quality or character of electricity, (b) services from a central utility plant or any other utility or other service, 
or (c) if either the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such intermption, reduction, dismption, curtailment, failure or change in quantity, 
quality or character will not excuse or relieve Tenant from its obhgations hereunder, including but not 
limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by applicable law, any such intermption, reduction, dismption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constitute 
actual or constmctive eviction of Tenant. Any obligation of American to fiimish utilities is conditioned 
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upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fuel or energy 
saving allocation, or similar statute, regulation, order or program. No such intermptions, reductions, 
dismptions, curtailments or failures shall entitle Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the public for 
more than 5 days during any Lease Year by an intenuption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the fiow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be reduced by the 
proportion that 365 days bears to the acmal number of days Tenant was able to operate during such 
calendar year. 

(d) If applicable, Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obhgation to connect to the services supphed by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final 
Drawings. If Tenant desires to install any equipment which shall exceed the capacity of any utility facilities 
or which shall require additional utility facilities, Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation. Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overioad or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and ail state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XHI. ATTORNMENT AND SUBORDINATION 

Secfion 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment. Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constimte a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof. Tenant, within no more than 15 days after written request, shall execute any and 
all instruments, releases and other documents that may be required by each and every mortgagee, trustee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the Uen of any such 
mortgage or deed of trust. 
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Section 13.03 ESTOPPEL STATEMENT. Within 20 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid cunently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional pubHc offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instmment in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: 
(l)asubsidiary of Tenantoritsparent entity or to an entity that is an Affiliate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all of the assets of, or equity interests in. Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assignment under 
clauses (2) and (3) above which is permitted hereunder. Landlord shall have the discretionary right to 
withhold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficiently 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the apphcable notice and cure periods under any of the terms and 
provisions hereof; (v) the use of the Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not disrupt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified MAV/DBE or if Tenant's certified MAV/DBE participant is a member/partner of a 
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limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and there shall be delivered to Landlord instmments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due 
and the performance of all the terms and conditions hereof. 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. In the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date of the sublease requested and shall be accompanied by 
a copy of the proposed sublease agreements and of all agreements collateral thereto. The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area of the Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, 
under the current laws, rules or guidelines promulgated by the govemmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest of the total outstanding voting stock or voting interests in such corporation, 
limited liability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
anangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon the floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
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either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use of the Premises or any other portion of the Concession, 
Area, Terminal and/or the Airport in a manner which is a source of aimoyance, disturbance or 
embanassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Terminal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawfiil or immoral purpose or which will invahdate or increase the 
premiums on any of the Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME, TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character of 
the business operated in the Premises, including, without limitation. Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADE MARKS. "Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise to the names "American Airiines", "American 
Airhnes, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will serve to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fiind for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end of each Lease Month. If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period, Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
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expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 60 days of the Sublease termination date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intra-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and establishing customer service and training programs 
with respect to the operations of the concession facilities in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination, Tenant shall no longer be obligated to make any further contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier termination of the Concession Area Lease, Landlord is required to ren^t any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVIL DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurrence of such damage of Landlord's intention to terminate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section. Tenant shall have the right, within 30 days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
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full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises carmot be repaired or replaced within 60 days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accmed or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destmction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more erf the Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy of the Premises 
is not materially affected thereby, and if as a result of any such damage or destmction American's flight 
operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more, 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destmction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
within 180 days from the date of such damage or destmction) and Tenant, upon such termination, shall 
sunender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destruction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destmction to the Concession Area or 
the Premises; provided, however. Tenant shafi not be obligated to repair any damage or destruction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destmction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
may. at its option terminate this Sublease as of the date of occunence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occunence of 
such destruction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destmction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destmction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
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reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any), Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destruction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVII, American's and Landlord's obligations shall be limited to repair and restoration of the Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion of the Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to, Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of the 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE XVIII. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% of the Floor Area of the Premises shall 
be taken or condemned for any public or quasi-public use under any govemmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion of the Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas 
in the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVIII. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
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tenninated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Secfion 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereof) of the Premises shall be the property of the party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. The distribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occunence. at any time prior to or during the 
Term, of any one or more of the following events (refened to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant imder this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without limitation, amounts due as reimbursement to Landlord for costs incuned by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accmed from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by apphcable laws and, provided, however, if Landlord gives 
such written notice once during a 12 month period and the dehnquent payment has not been fully cured 
(including Late Interest), no ftirther written notice of default shall be required with respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed to have occuned if any payment under this 
Sublease is not made when due and such failiue continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other of the terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default cannot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptiy within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended. Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outiining all steps Tenant is 
taking to cure the default and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of defauU required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article III, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence constmction of Tenant's Work within 20 days of the Authority's 
approval of the TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 
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(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant fails to operate continuously in the manner and during the hours established by 
Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its MAV/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(]•) Tenant fails comply with any of the other operational requirements set forth in Section 7.02 
or any of the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or fails 
to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, mle or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(1) a govemmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, permit or authority held by Tenant without which Tenant shall not be 
lawfully empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankmptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for anangements under any provisions 
of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default 
of its obligations to American under the Concession Area Lease or puts Landlord in default of its obligations 
to the Authority under the Operator Permit; 

then, during such lime as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in Heu 
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of any notice required imder New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall default in the performance of any of the other terms, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01: (I) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other applicable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
Person from the Premises and remove any and all of their property and effects from the Premises; andyor 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts of the Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Date, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be liable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
reftisal or failure to collect any rent due upon any such reletting, and no such refiisal or failure shall 
operate to relieve Tenant of any hability under this Sublease or otherwise to affect any such hability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvenients, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does ftirther hereby waive any and all rights which Tenant and all such persons might otherwise 
have under any present or future law to redeem die Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
wanant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part to be observed or performed, Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be construed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
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reletting without termination. Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) In the event of re-enti^ by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of. Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without hability to Tenant subject to the rights of the City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more, Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payment of the expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incuned by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and of any successor law of like import tiien in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
pioceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attomeys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
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proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean the 
Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall have 
terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as the case 
may be, adjusted, from time to time, to reflect any increases which would have been payable pursuant to any 
of the provisions of this Sublease including, but not limited to, the provisions of the Data Sheet and Section 
2.01 of this Sublease if the Term hereof had not been tenninated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitied to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discounted to present worth at the rate of four (4%) percent per armum. If, before 
presentation of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any 
part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to reflect any increases preceding such event pursuant to the 
provisions of the Data Sheet and Section 2101. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19,03. Tenant shall in no event be 
entitied to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01,19.02 or this Section 19.03 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or mle of law, or of any sums or damages to which 
Landlord may be entitied in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed. Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankmptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE, Even though this Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be construed to 
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be a lease of real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Trustee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose 
of assignment to a third party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the applicable provisions of the Code are satisfied. If the Trustee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, II or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately sunender possession of the Premises to Landlord, and Landlord 
shall have no ftirther obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Tmstee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Secfion 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of 
Landlord and the obligations of Tmstee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
obligations provided by law, including applicable provisions of the Code. Nothing contained in this Article 
20 shall limit or reduce in any marmer whatsoever rights and/or obligations which are otherwise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and anange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the ftirther right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry. Landlord shall use 
reasonable efforts not to dismpt Tenant's business in the Premises. The Authority, American, Landlord and 
their agents shall each have the ftirther right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas of the Premises either by delivering dupHcate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives. 
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ARTICLE XXII. TENANT'S PROPERTY 

Section 22,01 TAXES ON TENANT*S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
govemmental charges and impositions or every kind or namre, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
inespective of whether any such tax is assessed, real or personal, and inespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, 'Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
or upon or against the building containing the Premises and/or the land underlying said building). Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described In this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except witii respect to Landlord's own negligence. 
Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part of the building of which the Premises are a part, or any other area in 
Concession Area, the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property 
fi-om bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without Hmiting the foregoing) 
for any damage or loss of property within the Premises fi'om any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destmction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage to or destmction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any liability to 
Tenant whatsoever for the foregoing damage and destruction. 

ARTICLE XXIII. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant 
has not delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason. 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the case of (b) 
on the basis of a 365 day year for each day Tenant remains in possession), plus Additional Rent accruing 
during the period of Tenant's occupancy based on a termination for an Event of Default if such unlawful 
holding over exceeds 5 days after the natural expiration or earlier termination of the Term. The 
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provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry as 
herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation of the tenancy operate as a waiver of the right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant- No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession of the Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys' fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Secfion 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations governing the conduct and/or operations of the 
Airport or the Tenninal as may be promulgated from time to time, by any govemmental authorities, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not h^ve an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the 
terms and provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord. 
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ARTICLE XXVI. PERFORMANCE GUARANTY 

Secfion 26.01 LETTER OF CREDIT. Tenant shall deposit with Landlord, as applicable, the 
amount set forth in the Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of 
credit. If Tenant has deposited a letter of credit, such shall be subject to the following terms and conditions: 

(a) Tenant has deposited with Landlord, at the time of the execution and delivery of this Sublease, 
an unconditional, inevocable standby letter of credit in an amount not less than three (3) months' initial 
annual Guaranteed Rent in fiinds available immediately or same day funds in the City of New York, as 
security for the faithful observance and performance by Tenant of the terms, covenants and conditions of 
this Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive 1 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term of the letter of credit shall end not less than 60 
days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid, Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank to the transferee, upon the same terms and conditions, in replacement of the letter of credit so 
transfened and Landlord agrees that, simultaneously with the delivery of such new letter of credit, it will 
retum to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are refened to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transfened 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord of the entire sum of three (3) months' initial armual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). If payment of the 
entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, Landlord shall have the right, at any time on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby inevocably constitutes and 
appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an installment of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such defauh or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, then 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may fi*om time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 

62 
JFK/Starbucks 
1B40971V5 



of a partial drawing, as provided in the immediately preceding sentence, Tenant shall, within 5 days after 
demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount available 
thereunder equal to three (3) months' initial annual Guaranteed Rent. Notwithstanding anything to the 
contrary set forth in this Sublease, including, but not limited to, the foregoing provisions of this Article, in 
addition to all rights granted to Landlord pursuant to the provisions of the Sublease, if this Sublease and 
the Term shall expire and come to an end as provided in Article XIX, or by or under any summary 
proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as provided in 
Article XIX, or by or under any summary proceeding or any other action or proceeding. Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall have the 
right to require the Bank to make payment to Landlord of the entire sum of three (3) months' initial 
annual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the Letter of 
Credit, which sum shall be held by Landlord as a Performance Guaranty in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01 (b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general pohcies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Performance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitled to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not timited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default. 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part of the Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of three (3) months' initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obligations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be obser\'ed and performed. 
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Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations imder this Sublease to the transferee, and Landlord shall thereupon be released from all 
liability for the retum of such security; Tenant agrees to look solely to the transferee for the retum of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer of the 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transfened to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27.01 WAIVER; ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by either party shall not be construed as a waiver of a subsequent breach of the same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between tiie parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, constme, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 
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Section 27.03 INTERPRETATION: USE OF PRONOUNS: AUTHORIZATION. Nothing 
contained herein shall be deemed or constmed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to 
the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of materia], acts of God, acts 
of the public enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, 
tlie TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insunection, or tenorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period of the delay, and performance of any such obligation shall be extended for a period 
eĉ ual to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of funds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
ernployees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occunence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific wriuen approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
chiimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or other instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, retum receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for example), (d) personal delivery or (e) any other overnight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
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given on the 3"" day after deposit for notices sent under (a) and (b) above, on the 1" day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, limit or modify Landlord's service of any notice, statement, 
demand or other communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 of the New York Real Property Actions and Proceedings Law or any successor law 
of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
construe or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and wanants to the other 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
Sublease, and each party agrees to indemnify the other and hold it harmless from all liabilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in coimection with this Sublease. 
Such indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof. 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements reflecting its financial condition and a credit 
report as of a date within the last 12 months as an inducement to Landlord to enter into this Sublease, and 
Tenant hereby represents and wanants that its financial condition and credit rating have not materially 
changed since the date of those statements and reports. Upon Landlord's written request, Tenant shall 
promptly furnish Landlord, from time to time, but not more frequently than once in any Lease Year, with 
financial statements and a credit report reflecting Tenant's then cunent financial condition. Landlord shall 
treat such financial statements, credit reports and information provided to it confidentially, and shall not 
disclose them except to Landlord's lenders or otherwise as reasonably necessary for the operation of the 
Terminal or administration of Landlord's business or unless disclosure is required by any judicial or 
administrative order or mling. 

Section 27.10 TENANT*S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded from the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all 
obligations on the part of Landlord accruing fi-om and after the date of such transfer, provided that (a) the 
interest of the transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer 
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or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area of the Premises the aggregate number of square feel of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center of the demising partition; and (b) with respect to the depth thereof, from the fi-ont of the lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or conidor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior constmction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incuned by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws of the Stale of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rales" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing Plouse Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rale, the rale to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be hable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the retum of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
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Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations of the parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and constmed under and in accordance 
with laws of the Stale of New York except where any state law shall be preempted by any rules, laws or 
regulations of the government of the United States of America and all agencies thereof If any provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to 
obtain specific performance of any and all covenants or obligations of the other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS, All obligations of Tenant hereunder which 
cannot be ascertained to have been fully performed prior to the end of the Term or any earlier termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities to comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or the like entered into by 
Tenant with such persons and/or entities with respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obhgation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fiilly responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be apphcable to concessionaires, franchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully to 
observe and comply with the terms and conditions of this Sublease shall constitute a defauh by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other anangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
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raise any presumption, canon of constmction or implication, including, without limitation, any implication 
thai the parties intended thereby to state the converse, adverse or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in connection with the 
provisions of Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, 
encumbrances or financing anangements of Landlord's interest in the Concession Area Lease or in 
connection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incuned therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incuned on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE, Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon. Tenant shall be responsible for 
compliance with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 et seg.) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt. Tenant shall advise Landlord in writing and provide copies of 
(as applicable), any notices alleging violation of the ADA relating to any portion of the Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any govemmpntal or regulatory actions or investigations instituted or threatened 
regarding noncompliance with! the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
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efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
Tenant shall indemnify, defend and save harmless Landlord and American from all injury, loss or 
damage to any Person or property occasioned by Landlord's completion of any necessary tasks to 
ensure compliance with this Section, except to the extent such loss or damage is the result of the 
gross negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for 
any and all actual costs plus an administrative fee equal to fifteen (15%) percent of such costs incuned in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of conective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 

. personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing. Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action. Tenant, its agents, employees,, licensees, contractors and 
subcontractors shall comply at all times with all of the terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitie 
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A, Office of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department 
of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
Stales of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
conn-oversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority; (a) physically interferes with the 
operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Tenninal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension. Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be relieved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwithstanding anything to the contrary contained in this 
Sublease, a default of Tenant's obligations under the provisions of any other lease with Landlord covering 
any other concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, 
entitiing Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 

discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
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American, food and beverage vouchers issued by American from time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with, and as set forth on. Exhibit J. 

IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 
have executed this Sublease as of the day and year first above written. 

TENANT; 

ANTON AIRFOOD, INC., 
a Delaware corporation 

^ ^ ^ ) a ^ . . ^ £ c ^ < ^ 

Print Name: ^ S ^ J K / ^ *-- • -^^r/nci^r . 

Tide: 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

•By: w 
PrintName-.Afi^Mdh L . / M ^ Q A J t S h t l ^ - ^ . 

Title: ^ s r - V. P' ^ Si-artkuru 
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EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD 
CONCESSION MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a 
(corporation/partnership/limited liability company) organized and existing under the laws of the State of 

with an office and place of business at , whose representative 
is , and consented to by AMERICAN AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease 
No. AYB-085R (as may have been heretofore and may be hereafter amended, supplemented or extended, 
the "Airline Lease") the Port Authority leased to the Airiine certain premises at John F. Kennedy 
International Airport ("Airport") for certain passenger terminal facilities ("Terminal"), as set forth in 
Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, 
specialty retail and other consumer service facilities would be operated in certain portions of the Terminal 
pursuant to agreements covering the operation of such consumer service facilities and it was stipulated in 
the Airhne Lease that Port Authority consent to the arrangements covering the operation of such 
consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 
(as may have been heretofore and may be hereafter amended, supplemented or extended, the "Concession 
Lease") under which the Permittee agreed to provide certain development, leasing, and management 
services with respect to consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified 
above by Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter 
supplemented, amended and extended, the "Permit") and covering the services and facilities which the 
Permittee agreed to provide pursuant to the terms of the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit require the Permittee to 
enter into an agreement with a third party unrelated to the Permittee in any manner to operate each 
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consumer service facilities required to be provided pursuant to the terms of the Airline Lease, the 
Concession Lease and the Permit, provided that the proposed Sublessee and all the terms of its sublease 
agreement with the Permittee are consented to in writing in advance by the Port Authority and the Airline; 
and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the 
Airline, a copy of which is attached hereto and made a part hereof ("Sublease"), covering portions of the 
premises under the Concession Lease (such portions, being hereinafter collectively called the "Space" or 
the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the 
proposed Sublease; 

NOW, TliEREFORE, for and in consideration of the covenants and mutual agreements herein 
contained, the Port Authority, the Permittee and the Sublessee hereby agree effective as of the 
Effective Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the 
Sublease shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) 
the day preceding the date of expiration or earlier termination of the Airiine Lease; (b) the effective date 
of any revocation of this Consent pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the 
date of expiration or earlier termination of the Concession Lease in accordance with its terms; (d) the date 
of expiration or earlier termination of the Sublease; (e) or such earlier date as the Permittee and the 
Sublessee may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and remove its 
property and property for which it is responsible therefrom on or before the termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall 
on demand of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to 
the Permittee from the Sublessee (including, but not limited lo, late charges, liquidated damages, fines 
and the like). No such payment shall relieve the Permittee from any obligation under the Permit or under 
this Consent but all such payments shall be credited against the obligations of the Permittee or of the 
Sublessee, as the Port Authority may determine for each payment or part thereof, in accordance with the 
provisions of the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) 
hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any 
enlargement, diminishment, impairment, variation or change in the rights, powers and privileges granted 
to the Airline under the Airline Lease or to the Permittee under the Permit, nor any limitation, 
diminishment, modification, change or impairment of any of the rights, powers, privileges or remedies of 
the Port Authority under the Airiine Lease or Permit, nor consent to the granting or conferring of any 
rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not granted to the 
Airiine under the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change any of the 
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duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on 
the Permittee under the Permit nor constitute or be deemed to constitute a release of the Airline or the 
Permittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is 
an agreement between the Permittee and the Sublessee with respect to the various matters set forth 
therein. Neither this Consent nor anything contained herein shall constitute an agreement between the 
Port Authority, the Airline or the Permittee that the provisions of the Sublease shall apply and pertain as 
between them, it being understood that the terms, provisions, covenants, conditions and agreements of the 
Airline Lease and the Permit shall, in all respects, be controlling, effective and determinative. In 
addition, in any case of difference or inconsistency between the provisions of this Consent and those of 
the Sublease, this Consent shall be controlling and, in any case or difference or inconsistency between the 
terms of the Sublease and those of the Airline Lease or between the terms of the Sublease and those of the 
Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. The specific 
mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, 
shall not be or be deemed to create an inference that the Port Authority has granted its consent or approval 
thereto under this Consent or shall thereafter grant its consent or approval thereto or that the subject 
matter as to which the consent or approval applies has been or shall be approved or consented to in 
principle or in fact or that the Port Authority's discretion pursuant to the Airline Lease and Permit as to 
any such consents or approvals shall in any way be affected or impaired. The lack of any specific 
reference in any provisions of the Sublease to Port Authority approval or consent shall not be deemed to 
imply that no such approval or consent is required and the Airline Lease and Permit shall, in all respects, 
be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the 
Sublessee with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a 
submission or admission by the Port Authority that the same could or does lawfully apply to the Port 
Authority, nor shall the existence of any provision of the Sublease covering actions which shall or may be 
undertaken by the Sublessee or the Permittee including, but not litnited to, construction on the Space 
covered by the Sublease, title to property, the right to assign (by operation of law or otherwise) the 
Sublessee's interest in the Sublease, or to further sublease the Space or any part thereof, and the right to 
perform services, be deemed to imply or infer that either the Port Authority consent or approval thereto 
will be given or that either Port Authority discretion with respect thereto will in any way be affected or 
impaired. References in this paragraph to specific matters and provisions shall not be constmed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the 
granting or withholding of approvals or consents as to other matters and provisions in the Sublease which 
are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and 
shall not grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary 
payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective 
upon the Port Authority unless the same have been approved in advance by the Port Authority in writing. 
The Port Authority may at any time and from time to time by notice to the Permittee and the Sublessee 

modify, withdraw or amend any approval, direction, or designation given hereunder or pursuant hereto to 
the Permittee or the Sublessee. The Sublease shall not be changed, modified, discharged, renewed or 
extended except by written instrument duly executed by the parties thereto and only with the express prior 
written consent of the Port Authority. 
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5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or 
occupancy of the Space, agrees to assume, observe, be bound by and comply with all the terms, 
provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, 
a waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, 
sublicensing, or other agreement with respect to the use or occupancy of the Space or any other portion of 
the Terminal, or to any assignment of the Permit or the Sublease or of any rights under any of the 
foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty 
(30) days' notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has 
permission to operate, and no such revocation shall be deemed to affect the Permit or the continuance 
thereof, but the Sublease as it applies to the Space which is subject to revocation shall be terminated 
thereby. For informational purposes, the Port Authority will send a copy by regular first class mail of 
such notice to the Permittee, but failure on the part of the Port Authority to send the informational copy 
shall not however be or be deemed to be a breach of this Consent, or impair or affect the validity of the 
notice or request actually given. 

8. The Port Authority shall not be obligated to perform or-fumish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and 
will comply with all laws, govemmental rules, regulations and orders now or at any time during the term 
of the Sublease which as a matter of law are applicable to or which affect the operations of the Sublessee 
under the Sublease or its use and/or occupancy of the Space. The obligation of the Sublessee hereunder 
to comply with govemmental requirements is provided herein for the purpose of assuring proper 
safeguards for the protection of persons and property. Such provision is not to be construed as a 
submission by the Port Authority to the application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port 
Authority, or if any such amount is found to be due as the result of an audit, then, in such event, the Port 
Authority may impose (by statement, bill or otherwise) a late charge with respect to each such unpaid 
amount for each late charge period (hereinbelow described) during the entirely of which such amount 
remains unpaid, each such late charge not to exceed an amount equal to eight-tenths of one percent of 
such unpaid amount for each late charge period. There shall be twenty-four (24) late charge periods 
during each calendar year; each late charge period shall be for a period of at least fifteen (15) calendar 
days except one late charge period each calendar year may be for a period of less than fifteen (15) (but not 
less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late charge 
periods in the case of amounts found to have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment of any 
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of the Port 
Authority to payment of any late charge or late charges payable under the provisions of this paragraph, 
with respect to such unpaid amount. Nothing in this paragraph is intended to, or shall be deemed to, 
affect, alter, modify or diminish in any way (i) any rights of the Port Authority under this Consent, 
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including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee under this 
Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this 
Consent shall be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the 
Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority 
has no obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in 
any manner whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee's 
capital investment in the Space or at the Terminal, whether amortized or unamortized. Any specific 
mention of or reference in the Sublease to the Port Authority in connection with any payment or other 
compensation to the Sublessee, upon termination of the Sublease or the Concession Lease or upon 
revocation of this Consent with or without cause (in accordance with the terms of Paragraph 7 hereof), of 
any amount of the Sublessee's capital investment in the Space or at the Premises shall not he or be 
deemed to create an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline under the Airline Lease or of the 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions of the 
Sublease, the Sublessee shall make repairs and replacements in, at or about the Space as if it were the 
Permittee under the Permit. In addition, the Sublessee shall indemnify and hold harmless the Port 
Authority, its Commissioners, ofTicers, employees and representatives, and the City of New York, from 
and against (and shall reimburse the Port Authority for its costs and expenses including attorneys' fees 
and other legal expenses incurred in connection with the defense of) all claims and demands of third 
persons including but not limited to claims and demands for death, for personal injuries and for property 
damages, arising out of a breach or default of any term or provision of this Consent by the Sublessee or 
out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by the 
Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are 
doing business with the Sublessee or who are at the Space or the Premises with the consent of the 
Sublessee, or out of any other acts or omissions of the Sublessee, its officers and employees at the Airport 
including claims and demands of the City of New York, from which the Port Authority derives its rights 
in the Airport, for indemnification, arising by operation of law or pursuant to the Basic Lease (as defined 
in the Lease) whereby the Port Authority has agreed to indemnify the City of New York against claims. 
However, all acts and omissions of the Sublessee shall be deemed to be acts and omissions of the 
Permittee under the Permit and the Lessee shall also be severally responsible therefor, including but not 
limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or 
demand (even if such claim or demand is groundless, false or fraudulent), and in handling the same it 
shall not, without obtaining express advance pennission from the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees, the 
govemmental nature of the Port Authority, or the provisions of any statutes respecting suits against the 
Port Authority. 
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14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain 
and pay the premiums during the term of the Sublease on a policy or policies of Commercial General 
Liability insurance, including premises operations, products liability, liquor liability, and completed 
operations and covering bodily injury, including death, and property damage liability, none of the 
foregoing to contain care, custody or control exclusions, and providing for coverage in the limits set forth 
below, Each of the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or action 
against the Sublessee by a third person shall pertain and apply with like effect with respect to any claim or 
action against the Sublessee by the Port Authority, and with respect to any claim or action against the Port 
Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder 
as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 

Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing 
insurance in limits greater than aforesaid, the Port Authority shall be included therein as an additional 
insured to the full extent of all such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port 
Authority for adequacy of terms, conditions and limits of coverage at any time and from time to time 
during the term of the consent hereunder. The Port Authority may, at any such time, require 
commercially reasonable additions, deletions, amendments or modifications to the above-scheduled 
insurance requirements, or may require such other and additional insurance, in such reasonable amounts, 
against such other insurable hazards, as the Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified 
copy of each of the policies or a certificate or certificates evidencing the existence thereof, or binders, 
shall be delivered to the Port Authority prior to the use of any portion of the Space by the Sublessee. 
Each policy, certificate or binder delivered as aforesaid shall bear the endorsement of or be accompanied 
by evidence of payment of the premium thereon. In the event any binder is delivered it shall be replaced 
within thirty (30) days by a certified copy of the policy or a certificate. Each such copy or certificate shall 
contain a valid provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without obtaining 
express advance permission from the General Counsel of the Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal over the person of the Port Authority, its Commissioners, 
officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, agents or 
employees, the govemmental nature of the Port Authority or the provisions of any statutes respecting 
suits against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered 
to the Port Authority prior lo the expiration of each expiring policy, except for any policy expiring after 
the date of expiration of the term of the Sublease. The aforesaid insurance shall be written by a company 
or companies approved by the Port Authority the Port Authority agreeing not to withhold its approval 
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unreasonably. If at any time any of the insurance pohcies shall be or become unsatisfactory to the Port 
Authority as to form or substance or if any of the carriers issuing such policies shall become 
unsatisfactory to the Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in 
replacement the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the Port 
Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment 
obligation of the Sublessee under Article II of the Sublease, nor the acceptance of any such payment 
thereunder by the Port Authority from the Sublessee shall create or be deemed to have created a landlord-
tenant relationship or privity of estate between the Port Authority and the Sublessee nor shall it be or be 
deemed to be an attornment by the Sublessee to the Port Authority nor acceptance thereof by the Port 
Authority and the Sublease and the occupancy by the Sublessee of the Space shall in all events be and 
remain subject and subordinate to the Airline Lease, Concession Lease and the Permit, consistent with 
paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, 
the erection of any structures, or the making of any improvements, alterations, modifications, additions, 
repairs or replacements to the Space or the Premises including without limitation the installation of any 
signs at the Airport. The Permittee and Sublessee agree that no construction, installation or the like, as 
aforesaid, shall be performed without the prior written approval of the Port Authority and subject to the 
terms and conditions of the Airline Lease and an approved Tenant Alteration Application which the 
Sublessee shall prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, 
the cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, 
all in accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, 
and agrees that the Airline shall not charge to the Permittee Uie cost of any utilities other than as aforesaid 
in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, 
consents and approvals required to be given to or by either party shall be in writing, and all such notices 

7 
JFK/Starbucks 
lB«097lv5 



and requests shall be personally delivered lo the duly designated officer or representative of such party or 
delivered lo the office of such officer or representative during regular business hours, or forwarded to him 
or to the party at such address by registered or certified mail. Such designated officer or representative of 
the Port Authority and the Permittee and their respective offices shall be as set forth in the Permit. The 
Sublessee shall from time to time designate in writing an office within the Port of New York District and 
an officer or representative whose regular place of business is at such office upon whom notices and 
requests may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served and its 
address stated on the first page of this Consent as its office where notices and requests may be served. If 
mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 
registered or certified mailing thereof. 

21. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws 
ofthe State OfNew York. 

22. Neither the Commissioners ofthe Port Authority nor any of them, nor any director, officer, agent or 
employee of the Port Authority, the Airiine or the Permittee shall be held personally liable to any party 
under any term or provision of this Consent or because of its execution or attempted execution or because 
of any breach or alleged breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REOUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has consniicted or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic Or Hazardous Materials, if any, that exist within the Premises as ofthe 
date Tenant is delivered possession ofthe Premises. American is obligated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessary lo remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required lo 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

II. GENERAL REOUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all ofthe requirements set forth in the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process and with all ofthe requirements 
set forth in other various documents and requirements of the Authority pertaining lo Tenant's construction 
within the Temiinal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
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when the context requires, hereinafter be collectively referted to as "Tenant's Construction 
Requirements". 

B. The design, fabrication, constmction and installation of Tenant's Work must comply with 

each ofthe following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Constmction Review Manual, the Alteration Application and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All apphcable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All applicable standards of the American Insurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer*s Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as ofthe date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quahty. After Tenant's initial construction ofthe Premises, any and all elective Refurbishments and any 
and all Refurbishments required of Tenant by Landlord or American under the applicable provisions ofthe 
Sublease shall be performed in accordance with all of the requirements set forth in this Exhibit D and the 
most current editions of the Tenant Construction Review Manual, the Design Guidehnes, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construcfion, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 

2 
JFK/Starbucks 
lB4097lvS 



American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
public; (iii) that all contractors and subcontractors comply strictly with all of the applicable provisions of the 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory lo Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal lo the amount of Tenant's total constmction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors lo comply with the 

Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

III. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defined to mean the subfiooring, ceiling structure, demising walls, utilities infrastructure 
and other base building improvements, structures and fixtures which American installs or causes lo be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions of the Concession Area designated for concession activities including the Premises, in 
"shell condition". "Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, 
demising studs and walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines ofthe Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the 
telephone communications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), healing ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work lo be performed or provided al 
American's sole cost and expense shall be limited to the following: 

1, A basic building in "shell condition" for the Premises (for in-line concession facility 
locations only) lo American's specifications. Neither Landlord nor American shall 
provide any finished walls or wall coverings, finished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas ser\'ice to Concourse 
G of the Terminal), access lo the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), PIVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended general concessions uses ofthe Premises, 
as more fully detailed on the utilities matrix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy ofthe 
Utilities Matrix has been provided lo Tenant. 
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3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building shell or base building utihty conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Construction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days from the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; constmction components; 
identification of any proposed stmctural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations ofthe Premises visible to the 
pubUc, storefront details illustrating architectural compatibility with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of furniture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation of die required modifications and draft 
set of Tenant specifications to ensure compliance witii the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outiined in the Tenant Construction Requirements for submitting (he Conceptual Plans 
required for the Tenant. 
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C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State ofNew York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixluring Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and retum grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed stmctural alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of coimection point 
lo the base building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, 
combination heal/smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing constmction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access 
control system (if applicable); paging system (if apphcable); cable access television system (if applicable); 
and master clock system (if applicable). 
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Locking System: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
poHce, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's construction and occupancy of the 
Premises, and the payment of any fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval ofthe Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary apphcations, provide all necessary information, pay 
all required fees and take all necessary actions lo obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Construction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Constmction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Construction Safety and Health Regulations, Part 1926. Tenant shall comply and be hable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H, If the Premises are modified, renovated, or newly-constmcted, the Tenant shall; (i) obtain 
the Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written wartanty of all materials and workmanship for a period of one (1) year effective,from 
the date of beneficial occupancy ofthe Premises. Tenant's conti-actor(s) shall be required by Tenant in its 
constmction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) furnish to Landlord 
the information and documentation specified in Section 5.01, no later than 90 days after completion ofthe 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Tenant's 
Constmction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 
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L. A construction deposit of £5,000.00 will be required from Tenant's general contractor and 
such general contractor shall not be released by Landlord until after satisfactory completion of all 
requirements of this Exhibit D and the documents referenced herein, approval by both Landlord's American's 
and the Authority's on-site construction supervision personnel specifying that all of Tenant's Work has been 
completed and accepted by Landlord, American and the Authority, proper completion of any and all punch 
list items and acceptance thereof by Landlord and delivery to Landlord of all ofthe construction close-out 
documents required under this Sublease and acceptance and approval thereof by Landlord. 

M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the construction periods. Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable mles and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as lo the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises constmction, subject lo Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed from the construction site daily, and that the 
site is neat and clean al all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection ofthe Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outlined in the 
Sublease. 

P. Construction Costs: 

(i) As part of Tenant's Work and the construction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement ofthe total constmction costs 
which it has certified as correct with all supporting documents required by Landlord 
as specified in the applicable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the constmction, modification or 
renovation of the Premises. In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properiy all construction costs claimed to have been incurted or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the validity and reasonableness of 
said construction costs, including all documents of Tenant who shall make all 
construction records available to the Authority, American or Landlord within the 
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Port of New York Distnct for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the ability to 
communicate with hean'ng impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of constmction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. Landlord, at Tenant's expense, may install a temporary constmction barricade along 
the storefront area leasehne in a design, material and location approved by Landlord 
if Tenant fails to install such temporary constmction barricade prior to the 
commencement of any of Tenant's Work in the Premises, If Landlord installs such 
a barricade. Tenant shall reimburse Landlord therefor as Additional Rent an amount 
which will be computed at the rate of $150.00 per lineal foot ofthe barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to 
remove such barricade to an appropriate disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a one-time, non-refundable fee 
for use ofthe dumpster, with respect to all constmction debris and ti"ash required to 
be removed from the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such fee is at the rate of $1.50 per square foot of 
Floor Area in the Premises and checks are payable to "American Airlines, Inc." but 
delivered to Landlord's on-site tenant coordinator. 

VI. PROGRESS MEETINGS; MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequentiy than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
construction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers of any of them from any and all claims arising from or in connection with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property of any person or entity 
arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
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Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Construction Requirements for the 
performance of Tenant's Work. 
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EXHIBIT E 

AUTHORITY STREET PRICING REOUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and. American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer service and 
optimization of financial retum. The Authority's street pricing policy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport to price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors wittiout off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is estaWished based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations, 
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastern United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing policy 
also requires vendors to post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
puiposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the 
street pricing policy requires that the pn'ces charged in the newsstand and news & gif̂  
concession facilities permitted hereunder for newspapers, magazines and sundries shall be 
compared to local. convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 

1 
JFK/Starbucks 
lBfl0971v5 



any locations which do not have multiple independent competitive sources and operators) in 
the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all limes be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Mefro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, al least once per year or more often 
if Landlord so desires, may select 5 comparable establishments in such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable lo those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 establishments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established, Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods, Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor. Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with ihe Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing policy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 ofthe Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-
for-profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to delivery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica,New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

M/W/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Curtently, to qualify as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed $30,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are confrolled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine ehgibility for certification. The DBE may, if other 
qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Viemam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust 
Territories ofthe Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent ofthe stock of which is owned by women and,such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Viemam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as MAVDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that 
their disadvantaged statijs arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for MAV/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so 
hsted but which the proposer believes should be certified as a MAV/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Autiiority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Authority ofNew York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9P'*^ Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 

, certification shall only be made in writing over the name ofthe General Manager in charge ofthe Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an 
aggregate of S D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented 
to us at the office of our New York City Branch, now located at E , E on or 
before the expiration set forth below or future expiration date as indicated below. Our obligation under 
this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT is the individual obligation of the 
Bank, in no way contingent upon reimbursement with respect thereto, or upon our ability to perfect any 
lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C 
dated , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY 

LETTER OF CREDIT are permitted. Drafts must be accompanied by a statement from an authorized 
representative of Westfield Concession Management, Inc., or its designee, that A 
_has not performed certain terms, conditions or covenants contained in the Sublease dated 

, 200_, by and between Westfield Concession Management, Inc. and 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of 
business on F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT shall be automatically extended without amendment for additional periods of one (1) year from 
the present or each future expiration date unless we have notified you in writing not less than sixty (60) 
days before such date that we elect not to extend this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT for such additional period, such notice to be sent by registered or certified mail to you at the 
address herein. Upon receipt by you of such notice you may draw on us at sight for the balance 
remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS 
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS 
(1993 REVISION) INTEIUS'ATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
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LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOG IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EOUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) ofthe 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
government contracts adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each construction trade to be used on the 
construction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all construction work are as follows: (I) Minority 
participation: Minority, except laborers-30%; Minority, laborers-40%i; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%o. These goals are applicable to all the Contractor's construction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length ofthe contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation ofthe 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
constmction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number ofthe subcontractor; employer identification number; estimated 
starting and completion dates ofthe subcontract; and the geographical area in which the subcontract is lo 
be performed. 
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(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarteriy Federal Tax Retum, U.S. Treasury Department Form 
941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
construction work involving any construction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are expressed as 
percentages of the total hours of employment and fraining of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to rpfer either minorities or women shall 
excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the V.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation ofthe Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
construction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minonty and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record ofthe organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
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referted back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not referted to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
ofthe policy with all management personnel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, lo schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
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employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure pn'vacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female construction contractors and suppliers, including circulation of 
sohcitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industiy, ensures that the concrete benefits ofthe program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the. Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is undemtilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 
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(1) The Contractor shall not enter into any subcontract with any person or firm debarted from 
Government contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, lo the degree that existing records satisfy this requirement, 
contractors shall not be required lo maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines established or which may be established by the Authority. 

PARTII MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other construction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) ofthe total dollar value of 
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the construction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises, Good faith efforts to 
include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, (he reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar artangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity ofthe Authority. If the Contractor wishes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge ofthe Economic Development Department/Business and Job Opportunity 
ofthe Authority. The determination ofthe Authority shall be final and binding. 

The Authority has compiled a list ofthe firms that the Authority has determined-satisfy the 
cnteria for MBE and WBE certification. This list may be supplemented and revised from tinie to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perform, or 
any other performance-related quahfications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 
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Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods from raw materials or substantially alter them before resale) are counted dollar 
for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utihzed by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all constmction work on the Preinises, including without limitation, 
the Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
International Airport, BIdg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor rehieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background ofthe LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or maten'als to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, limit, diminish or modify any of the obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard. For ail other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
applicable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day notice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not hmited to, the liquidated damages provisions set forth in Article VII, The 
performance Standards and the Minimum Performance Standards are subject to change from time to lime 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Streel" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and lo ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy. Tenant shall adjust prices lo 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject lo fines identified herein until strict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not limited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure lo comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 
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First Violation: $150.00/day until cortected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until cortected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quality and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quality merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted,.clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $ 150.00/day until cortected. 

Second Violation: $250.00/day until corrected. 
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Third Violation: $500.00/day until cortected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to fully service and meet the 
needs of customers al all times. 

3. All Operating Staff and employees of Tenant must wear namelags identifying the 
store and the first name ofthe person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ID badge be worn at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a manner detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately lo questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport lo promptiy and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout ofthe Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation; $250.00/day until corrected. 

Third Violation; $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive manner and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and furniture) shall be maintained in good condition and repair at all 
limes.* 

2. No auction, liquidation, going out of business, fire or bankmptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from rubbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all applicable mles, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from time to time by govemmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside ofthe Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure lo comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the • 
third violation, the fines will increased in $250.00 increments. For example, oh 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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Additional Performance Standards for Food & Beverage Concessions Only: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constructed so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookeiy, 
glassware, cutiery and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterilized on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and surtounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $ 150.00/day until corrected. 

Second Violation: $250.00/day until cortected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 
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All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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EXHIBIT L 

TENANT'S INTIAL MENU OFFERING 
FOR FOOD & BEVERAGE CONCESSIONS 

Espresso traditions 
Classic fa vourites 

Caffe Latte - Espresso and steamed milk 
Cappuccino - Espresso, steamed milk and foamed milk 
Carmel Macchiato - Foamed milk marked with espresso, vanilla and real carmel 
Caffe Mocha - Espresso, cocoa, steamed milk and whipped cream 
Caffe Americano - Espresso and hot water 
Espresso - Our espresso roast - smooth and satisfying 
Espresso Macchiato - Espresso gently marked with foam 
Espresso con Panna - Espresso topped with whipped cream 

Brewed coffee 
Freshly brewed selection 
Today's selection of freshly brewed coffee 

Coffee Alternatives 

Vanilla Creme - Steamed milk and vanilla topped with whipped cream 
Tazo Hot Tea - Rare black and green tea blends, herbal infusions 
Tazo Chai - Lightly sweetened black teas & spices, steamed with milk 
Hot Chocolate - The finest cocoa, blended with hot milk 

Starbucks on ice 
Classic favourites poured over ice 

Frappuccino 
Blended beverages 

Coffee - Sweet, creamy coffee blended with ice 
Mocha - Sweet, creamy coffee and chocolate blended with ice, topped with whipped cream 
Carmel - Coffee and creamy caramel blended with ice and topped with caramel sauce 

Bottled Beverages 
Assorted Fruit Juices 
Bottled Specialty Coffee Beverages 
Water 

Panini Sandwich & Salads 

Roast Beef Parmesan Panini 
Roast Turkey Pesto Panini 
Ham and Swiss Panini 

1 
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Vegetarian Mozzarella Pesto Panini 
Fruit Salad 
Caesar Salad 

Starbucks Bakery selections 
Full line of gourmet pastries & bakery deserts from local suppliers 

Scones - (blueberry, cranberry, cinnamon chip, reduced fat apricot) 
Muffins - (blueberry, almond poppy, double chocolate, banana nut) 
Biscotns 
Brownies 
Cinnamon Twists 
Cookies - (chocolate chip. Rocky Road, oatmeal raisin) 
Croissants - (plain, strawberry-ere am cheese, chocolate) 
Danish 
Bagel and daily breads 
Coffee Cakes 
Cheesecakes 
Banana Loaf Cake 
Bars - (brownie, pecan, lemon, apple-caramel) 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the JS day of I \ A A ( L ^ in the year 200^, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L s iS A Sd ix L L^̂  
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/lheir capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(notarial seal and starnggfARY PUBLIC STATE OF NEW YORK 
NaOlMI6026210 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. cffisKSsjUNER200,1 

STATE OF M/SSUl/.//' ) 
^ ) ss. 

COUNTY OF cj/ r h d / k ^ ) 

On the / r day of N[WMLa in the year 2005, before me,ihe undersigned, a 
Notary Public in and for said slate, personally appeared ^ t M L- M i d i f / ^ f S A ^ i ^ ' 
personally known to me or proved to me on the basis of satisfactory evidence lo be ine 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/lheir 
signature(s) on the instrument, the individual(s), or the persori-upon behalf of which the 
individual(s) acted, executed the instrument. //; ^ I,A , A 4 I ^ . 

[notarial seal and stamp) 

NDtar, ' 

£! I.;; 
''"Comm'r.^ic • 



COUNTY OF ^ ^ { o n m e ^ n i ) 

FOR SUBLESSEE 

STATE OF J Z t o u W U - ) 
"̂  )ss. 

On the ^ day of f\/(i(/e,/i^m/' in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared ^ . / A 3 ( ^ U S ^ . Prf/A)6^<. , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to ine 
that he/she/they executed the same in hisAier/their capacily(ies), and thai by his/hgr/their 
stgnalure:(s) on the instrument, the individual(s), or the person upon behalf q£;y(1iipn the 
individual(s) acted, executed the instrument. 

{npfCanal seal andVtamp; 

FOR AMERICAN AIRLINES, INC. PHILIP FLETCHER 
NOTARY PUBLIC STATE OF MARYUND 

My Commission Expires May 13, 2009 

STATE OF / 6-y^J5 ) 

COUNTY OF J a ^ n r ^ ^ n ) 

On the / ' day Q)f^.Jj6<^^:n^cAxi the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L^ i^ r£>^ {E^P^.-^^X/s r'^6^ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signalure(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. / Z * / ;>£. ""/""^-K^J 

' / ^ 

(notarial seal and stamp) 

/ 

ROWENATHOU | 
lUrvPulilic.&tteelMiiu | 

rConvnisiMEiplfn t0.29>08 { 



THIS ASSIGNMENT WITH ASSUMPTION AND CONSENT SHALL 
NOT BE BINDING UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE PERMITTEE, 
THE ASSIGNOR, COMPASS, THE AIRLINE AND ASSIGNEE BY AN AUTHORIZED 

REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Permit No. AYD-476 
Port Authority Consent Agreement No. AYD-534 
Supplement No. 1 
John F. Kennedy International Airport 

CONSENT TO AN ASSIGNMENT WITH ASSUMPTION OF 
CONSENT AGREEMENT 

THIS AGREEMENT, effective as ofthe 14'̂  day of July 2005 ^Effective Date"), by 
and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the 
"Port Authority'), WESTFIELD CONCESSION MANAGEMENT, INC. (hereinafter called the 
''Permittee'), ABP CORPORATION (hereinafter called the ''Assignor''), COMPASS HOLDINGS, 
INC. (hereinafter called "'Compass") a corporation organized and existing under the laws ofthe State of 
Delaware with an office and place of business at 103 Foulk Road, Suite 202, Wilmington, DE 19803, 
CREATIVE HOST SERVICES, INC. (hereinafter called the "Assignee"), a corporation organized and 
existing under the laws ofthe State of California with an office and place of business al 11440 West 
Bernardo Court, Suite 256, San Diego, CA 92127-1641 whose representative is Sayed Ali and 
AMERICAN AIRLINES, INC. (hereinafter called the ''Airline") 

WITNESSETH, That: 

WHEREAS, by a certain amended and restated agreement of lease dated as of 
December 22, 2000 bearing Port Aulhority Lease No. AYB-085R (as may have been heretofore and 
may be hereafter amended, supplemented or extended, the "Airline Lease") the Port Authority leased to 
the Airiine certain premises at John F. Kennedy International Airport for certain passenger terminal 
facilities ("TerminaP'), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airiine Lease thai certain food and 
beverage, newsstand, specialty retail and other consumer service facilifies would be operated in certain 
portions ofthe Terminal pursuant to agreements covering the operation of such consumer service 
facilities and it was stipulated in the Airline Lease that Port Authority consent to the arrangements 
covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of 
September 2, 2004 (as may have been heretofore and may be hereafter amended, supplemented or 
extended, the "Concession Lease") under which the Pennittee agreed to provide certain development, 
leasing, and management services with respect lo consumer service operations al the Tenninal; and 
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WHEREAS, the Port Authority and the Pemiittee have entered into a certain permit 
agreement identified above by Port Authority Permit Number AYD-476 (as may have been heretofore 
and may be hereafter supplemented, amended and extended, the "Permit") and covering the services 
and facilifies which the Permittee agreed lo provide pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require 
the Permittee to enter into an agreement with a third party unrelated to the Permittee in any manner lo 
operate each consumer service facilities required to be provided pursuant to the terms ofthe Airline 
Lease, the Concession Lease and the Permit, provided that the sublessee and all the tenns ofits 
sublease agreement with the Permittee are consented to in writing in advance by the Port Aulhority and 

• the Airline; and 

WHEREAS, the Permittee and the Assignor have entered into a sublease agreement 
("Sublease"), which was consented to by the Airiine and the Port Authority, by execution and delivery 
ofthe Consent Agreement identified above by Port Aulhority Agreement Number (the "Consent") 
effective as of June 6, 2005; and 

WHEREAS, the Assignor, Compass and the Assignee have entered into an assignment 
and assumption agreement effective as ofthe Effecfive Date which has been consented to by the 
Permittee and the Airline covering the assignment ofthe Sublease from the Assignor to Compass and 
from Compass to Assignee; and 

WHEREAS, the Assignor and the Assignee are each wholly-owned subsidiaries of 
Compass, and 

WHEREAS, the Assignor desires lo assign the Consent to Compass and Compass 
desires lo further assign the Consent lo the Assignee with the consent ofthe Port Aulhority, the 
Permittee and the Airline; and 

WHEREAS, the Port Authority is willing lo grant its consent to such assignments 
eficctivc as the Effective Dale, on certain terms, provisions, covenants and conditions as hereinafter set 
foith; and 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, the Port Aulhority, the Permittee, the Assignor, Compass and the 
Assignee hereby agree effecfive as ofthe Effecfive Date, as follows: 

1. Assignment ofthe Consent from the Assignor lo Compass: 

(a) (i) The Assignor does hereby assign, transfer and set over to 
Compass and its heirs, executors, administrators and successors to its and their own proper use, 
benefit and behoof forever, the Consent, lo have and to hold the same unto Compass its heirs, 
executors, administrators and its successors from Ihe Effective Date, for and during the balance 
ofthe effective period ofthe permission granted under the Consent, subject nevertheless to all 
the terms, provisions and conditions therein contained. 
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(ii) The Port Authority hereby consents to the foregoing 
assignment. Notwithstanding anything herein to the contrary, the granting of such consent by 
the Port Authority shall not be, or be deemed lo operate as, a waiver ofthe requirements for 
consent (or consents) to each and every subsequent assignment by Compass or by any 
subsequent assignee, nor shall the Assignor be relieved of liability under the terms, provisions 
and conditions ofthe Consent, by reason of this consent of the Port Aulhority or of one or more 
other consents to one or more other assignments thereof. 

(iii) The Assignor agrees that this assignment of its interest in 
the Consent, and this consent ofthe Port Authority thereto, shall not in any way whatsoever 
affect or impair the liability ofthe Assignor to perform all the terms, provisions and conditions, 
including without limitation thereto the obligafion to pay fees, ofthe Consent, on the part ofthe 
Sublessee thereunder to be performed, and that the Assignor shall confinue fully liable for the 
performance of all the terms, provisions and conditions, including without limitation thereto the 
obligafion lo pay fees, on the part ofthe Sublessee thereunder to be performed. The liability of 
the Assignor as set forth in this paragraph shall remain and continue in full force and effect as 
lo any and every renewal, modification or extension ofthe Consent, whether in accordance with 
the terms ofthe Consent, or by a separate or additional document, and notwithstanding any 
such renewal, modification or extension whether or not the Assignor have specifically 
consented to such renewal, modification or extension. The liability ofthe Assignor hereunder 
shall in no way be affected by the failure ofthe Port Authority to obtain the Assignor's consent 
to any such renewal, modification or extension notwithstanding that the Port Authority has 
previously obtained such consent with respect lo a prior renewal, modification or extension. 

(iv) Compass does hereby assume the performance of and 
does hereby agree to perform all the terms, provisions and condifions, including without 
limitation thereto the obligation to pay fees, contained in the Consent, lo be performed on the 
part ofthe Sublessee thereunder, as though Compass were an original signatory lo the Consent. 
The execution of this instrument by the Port Authority does not constitute a representation by it 
that the Assignor has performed or fulfilled every obligation required by the Consent and as to 
such matters Compass agrees to rely solely upon Ihe representation ofthe Assignor. 

affected by: 
(v) The liability of Compass hereunder shall in no way be 

(aa) The release or discharge of Compass in any creditors', 
receivership, bankruptcy or other similar proceeding; or 

(bb) The impairment, limitation or modification of the liability 
of Compass or its estate in bankruptcy, or ofany remedy for the enforcement of 
Compass's said liability under the Consent, resulting from the operation ofany present 
or future provision ofthe Bankruptcy Code or any other statute or from the decision of 
any court having jurisdiction over Compass or its estate; or 
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(cc) The rejection or disaffirmance ofthe in any creditors', 
receivership, bankruptcy, or other similar proceeding; or 

(dd) Any disability or any defense of Compass. 

2. Assignment ofthe Consent from Compass to the Assignee: 

(a) (i) Compass does hereby assign, transfer and set over lo the 
Assignee and its heirs, executors, administrators and successors to its and their own proper use, benefit 
and behoof forever, the Consent, to have and to hold the same unto the Assignee its heirs, executors, 
administrators and its successors from the Effective Date, for and during the balance ofthe effecfive 
period ofthe permission granted under the Consent, subject nevertheless to all the terms, provisions 
and conditions therein contained. 

(ii) The Port Authority hereby consents to the foregoing assignment. 
Notwithstanding anything herein to the contrary, the granfing of such consent by the Port Authority 
shall not be, or be deemed to operate as, a waiver ofthe requirements for consent (or consents) to each 
and every subsequent assignment by the Assignee or by any subsequent assignee, nor shall Compass be 
refieved of liability under the terms, provisions and conditions ofthe Consent, by reason of this consent 
ofthe Port Authority or of one or more other consents to one or more other assignments thereof. 

(iii) Compass agrees that this assignment ofits interest in the Consent, 
and this consent ofthe Port Authority thereto shall not in any way whatsoever affect or impair the 
liability of Compass to perform all the terms, provisions and condifions, including without limitation 
thereto the obligation to pay fees, ofthe Consent, on the part ofthe Sublessee thereunder to be 
performed, and that Compass shall continue fully liable for the performance of all the terms, provisions 
and conditions, including without limitation thereto the obligation to pay fees, on the part ofthe 
Sublessee thereunder to be performed. The liability of Compass as set forth in this paragraph shall 
remain and continue in full force and effect as lo any and every renewal, modification or extension of 
the Consent, whether in accordance with the terms ofthe Consent, or by a separate or additional 
document, and notwithstanding any such renewal, modification or extension whether or not Compass 
have specifically consented to such renewal, modification or extension. The liability of Compass 
hereunder shall in no way be affected by the failure ofthe Port Authority to obtain Compass's consent 
to any such renewal, modification or extension notwithstanding that the Port Authority has previously 
obtained such consent with respect to a prior renewal, modification or extension. 

(iv) The Assignee does hereby assume the performance of and does 
hereby agree to perform all the terms, provisions and conditions, including without limitafion thereto 
the obligation to pay fees, contained in the Consent, to be perfonned on the part ofthe Sublessee 
thereunder, as though the Assignee were an original signatory to the Consent. The execution of this 
instrument by the Port Authority does not constitute a representation by it that Compass has performed 
or fulfilled every obligation required by the Consent and as lo such matters the Assignee agrees lo rely 
solely upon ihe representation of Compass. 
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(v) The liability of Compass hereunder shall in no way be 
affected by: 

(aa) The release or discharge ofthe Assignee in any creditors', 
receivership, bankruptcy or other similar proceeding; or 

(bb) The impairment, limitation or modification ofthe liability 
ofthe Assignee or its estate in bankruptcy, or ofany remedy for the enforcement ofthe 
Assignee's said liability under the Consent, resulting from the operafion ofany present 
or future provision ofthe Bankmptcy Code or any other statute or from the decision of 
any court having jurisdiction over the Assignee or its estate; or 

(cc) The rejecfion or disaffirmance ofthe in any creditors', 
receivership, bankruptcy, or other similar proceeding; or 

(dd) Any disability or any defense ofthe Assignee. 

3. Neither the Commissioners ofthe Port Authority nor any of them, nor any 
officers, agent or employee thereof, shall be charged personally by the Permittee, the Airiine, the 
Assignor, Compass or by the Assignee with any liability or held liable to any of them under any tcmi or 
provision of this Agreement, or because of its execution, or because of any breach or attempted or 
alleged breach thereof. 

4. As hereby amended, all the provisions ofthe Consent shall be and remain in full 
force and effect. 

IN WITNESS WHEREOF, the Port Authority, the Pennittee, the Airiine, the Assignor, 
Compass and the Assignee have executed these presents as ofthe date first hereinabove set forth. 

ATTEST: 

ATTEST: 

AYD-534 Supp//1 

THE PORT AUTHORITY OF^EW YORK 
^ I D N E W J E R S E ' " 

(Title) ni^^j-Al(AtrAr,dafH 
(Seal) " 

ABP CORPORATION 
(Assignor) 

By y4-t̂ .̂%^— " Y ^ ^ ^ - K ^ ^ J A ^ ^ 

Print Name , S j ^ \[)f\DCell f 

(Title) President 
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ATTEST: 

Ati!*h>M Secreta 

ATTES 

Jecrelary 

Consented and Agreed lo 
as of July 14, 2005 
AMERICAN AIRLINES, fNC. 

Print Name_Xi£l 

(Title) 
TTTTiTnc 

President 

LAUK' ' • 
V. 

CorpOA.i.. -;.itatc 

Port Authority Use Only: 
Approval as to 

Terms: 
Approval as to 

Form: m^ 

(Corporate Seal) 

COMPASS HOLDINGS. INC. 
(Compass) 

By 

Print Name TV(ft»y\a.̂  G- ^xsAteS: 

(Title) President 
(Corporate Seal) 

CREATIVE HOST SERVICES, INC. 
(Assignee) 

By, 

Print Na 

(Title)_ 

'^2^1 

C:&^ 

^ ^ 7t., y^^^ 
President 

(Corporate Seal) 

Consented and Agreed to as of July 14, 2005 
WESTFIELD CONCESSION MANAGEMENT, INC. 

By dinikHi^m 
Prim Name A r A o l d . L t ^^nlt|^r.<;D^r^^.'^^• 

(Title) r \ \ ^ \ s Jf)jr\\ UIc i°. President 

SAR/dmi 
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For The Port Authority of NY & NJ 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 
-1 

On the I CTH day of /[pA ( L in the year 2000, before me, the undersigned, a Notary Public 
in and for said stale, personally appeared L y S A S d o . i^ty , personally known lo 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed lo the within inslmment and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signalure(s) on the inslmment, the individual(s), or 
the person upon behalf of which the individual(s) acted, executed the inslmment. 

GAIL E, MITCHELL . 

For Westfield Concession Management, Inc. 

STATE OF POi&50ur. ) 
) ss. 

COUNTY OF 'S4 . Lou 13 ) 

On the 3^% day of'H'̂ ^* '̂̂ ^*" in the year 2006, before me, the undersigned, a Notary Public 
in and for said slate, personally appeared Ar^no)<L L. P^c>-i^-€ri6l-in]3"r. , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within inslmment and acknowledged lo me that he/she/they executed the same in 
his/her/their capacily(ies), and that by his/her/their signature(s) on the inslmment, the individual(s), or 
the person upon behalf of which the individual(s) acted, executed the inslmment. 

(notarial seal and sta 

MITCHELL D. J O H N S O N 
Notary Public • Notary Seal 

State of Missouri • County of St. Charles 
My Commission Expires Jun, 4,2009 

Commission #05530539 
mmB-f^ ^V W 



For ABP Corporation 

STATE OF lVia££<icJajJbdlS) 

COUNTY OF <SofrOlN ) 

On the 9 S ~ ^ d a y of OCtCbW^ in the year 2006, before me, the undersigned, a Notary Public 
in and for said state, personally appearedSthoHdKiA^JLlLLy ^ S*^^ Xv^f^t i , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within inslmment and acknowledged to me that he/she/they executed the same in 
his/her/their capacily(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or 
the person upon behalf of which the individual(s) acted, executed the inslmment. 

L1SAANN0LAS8 - , , , - , , ^ i ^ 

NoiMvPuMc I \(90tana! seal and stamp) 
Commomnaltti of MttMCdundi 

My Commistiort Eipim F«b 2,20121 

For Compass Holdings, Inc. 

STATE OF NMtT«CA|U>UN>») 
) ss. 

COUNTY OF Mfau/^Bv.exi') 

On the 5 5 ^ day ofStfkfuy^^in the year 2006, before me, the undersigned, a Notary Public 
in and for said stale, personally appearedTkirwij G.OrtJii»f emtA l^avctnt* "g. 3»MrS' personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the wilhin instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the inslmment, the individual(s), or 
the person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 



For Creative Host Services, Inc. 

STATE OF c i ^ 
) ss. 

COUNTY OF SATM P ^ ^ y ) 

On the lo^^ day of MO'̂  in the year 2006, before^me, the undersigned, a Notary Public 
in and for said slate, personally appeared '^^•/^^-^^v^ -9\̂ —^V , personally known lo 
me or proved lo me on the basis of satisfactory evidence to be the individual()^ whose name(^ is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/l>©FAhetr capacity(iefi)T and that by his/li©F/thetr signature(4) on the instrument, the individualf*/, or 
the person upon behalf of which the individuals^) acted, executed the inslmment. 

OFFICIAL SEAL 
MIR ALI 3J 

.MOTARrPUBUC-CAUTORNIA^ 

Myr,OMM.l"pNOV.I2,2008 

(notarial seal and'stamp) 

For American Airlines, Inc. 

) ss. 
) 

^ ^ ^ 

STATE OF 7 i ^ / ^ 

COUNTY orf^^^L^,^^^^ 

On the ex/^vO^^y^^^'^^'^*^^*'/'")^^^ year SOO^TBefore me, the undersigned, a Notary Public 
in and for said slate, personally appeared A^f^^i^ /^- P//Y^f^AM^a^^ , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed lo the wilhin inslmment and acknowledged lo me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the inslmment, the individual(s), or 
the person upon behalf of which the individual(s) acted, executed the inslmment. 

"•y 

CUNNIE L.HAAS 
1,1 . >-iit>iu Mdiect tent 

.'(.(K.iiiuni.pires 12-27-OB 

(notarial seal and stamp) 



Port Authority Consent Agreement No. AYD-534 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

ABP CORPORATION 

^ and consented to by 

AMERICAN AIRLINES, INC. 

Dated as of June 6, 2005 

< . - J 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-534 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of June 6, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), ABP 
CORPORATION dba Au Bon Pain ("Sublessee"), a corporation organized and existing under 
the laws of the State of Delaware with an office and place of business at One Au Bon Pain Way, 
Boston, Massachusetts 02210, whose representative is Julie Barrett, and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport (''Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the tenns of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, being 
hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as maybe provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the tenns of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, conslniction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
cither Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicafing any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granfing of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocafion shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, govemmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with govemmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protecfion of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
applicaUon to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year maybe for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitation under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obligafion under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific menfion of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensafion to the Sublessee, upon 
tennination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligafion on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys* fees and other legal expenses 
incurred in connecfion with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for properly damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operafions under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnificafion, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operafions, products liabifity, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or acfion against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as addifional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limifing the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, delefions, amendments or 
modificafions to the above-scheduled insurance requirements, or may require such other and 
addifional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an addifional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the govemmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence ofany renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expirafion of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsafisfactory to the 
Port Authority, the Sublessee shall prompfiy obtain a new and safisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligafion of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relafionship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion ofany structures, or the making ofany improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation ofany signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be perfoirned 
without the prior written approval of the Port Authority and subject to the terms and condifions 
of the Airline Lease and an approved Tenant Alteration Applicafion which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilifies shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost ofany ufilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
wrifing, and all such nofices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respecfive offices shall be as set forth in the Permit. The Sublessee shall from time to 
fime designate in wrifing an office within the Port of New York District and an officer or 
representaUve whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where nofices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof. 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 



the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority referred to in 
subdivision (b) below, said Exhibit being marked "Map IT', and lands contiguous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

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

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy ofthe Basic 
Lease. The rights ofthe Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

(1) This Consent is subject and subordinate to the Basic Lease and to 
any interest superior to that ofthe Port Authority; 

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the terminafion of 
the Basic Lease will, at the option of The City of New York, attorn to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Secfion 31 ofthe Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a manner consistent with the Port Authority's obligations under Section 28 ofthe Basic Lease; 

(7) The failure ofthe Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
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notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an addifional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations ofthe Sublessee with respect to confinuance of this 
Consent upon the expiration or terminafion ofthe Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognifion or non-disturbance 
agreement with the City with respect to the continuance of this Consent after the termination or 
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expirafion thereof or into any other agreement covering the Sublessee's use and occupancy ofthe 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

THE PORT AUTHORiTY OF NEW YORK 

WUh^ 

{rxx\€/)a^l)iUJ^J>Bn.C.(l{L/)S 
(Seal) 

WESTFIELD CONCESSION 
MANAGEMENT, INC. 

Goiwuitmy 

ATTEST: 

(Tide) /ks iSTTV/jr y i C B President 
(Corporate Seal) 

ABP CORPORATION 
dba Au Bon Pain 

By. X^^^U^X^ 

(Title), 
^^^^rpN OO-ix-^-K 

President 
(Corporate Seal) 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

By 
(Name): 

.w/>Oc 

APPROVED: 
FORM TERMS 

(TitlelAURA A. HINSffiVb^Bnt 
(CJfffiSrgH^S^pt 

Corporate Real Estate 
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TRADENAME 

SPACE NUMBER C-14 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
J O H N F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this _ P ^ day of ' JuA; 5" , 2005, by 
and between WESTFIELD CONCESSION M.ANAGEMENT, INC., a Delaware corporation, whose 
address is 11601 Wilshire Boulevard, 12"̂  Floor, Los Angeles, California 90025 ("Landlord"), and ABP 
CORPORATION, a Delaware corporation, whose principal place of business is located at One Au Bon 
Pain Way, Boston, Massachusetts 02210 ("Tenant"). 

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal S ("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan ofthe Aiiport including the location ofthe Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. C-14 containing 
approximately 1,666 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is 
the roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

DSpecialty Retail 'gjFood & Beverage (D Food Court Location) DService 
Sin-Line DWall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No, AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all applicable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event ofany inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant" shall include 
Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, 
subtenants, concessionaires and others performing work and/or who are conducting operations in the 
Premises. Any capitalized terms not otherwise defined herein shall have the same meanings as set forth 
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in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof; 

(1) Section 1.02: Term: (a) Latest Reutal Commencement Dale: August 1, 2005. If 
Concourse C has not opened to the public for "Enplaned Passengers" (as defined below) operations by 
August 1, 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations; (b) Expiration Date: July 31, 2015, 
or the tenth (lO"') anniversary of the Latest Rental Commencement Date, whichever is the later to occur, as 
confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 
2.02: Percentage Rent ("Percentage Rent"): 

(a) Rental Commencement Date to Concourse B Opening Date: Tenant shall pay to Landlord, the 
greater of Guaranteed Rent or Percentage Rent as follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent: Percentage  
 

(b) Concourse B Opening Date throueh Expiration Date: Tenant shall pay Landlord, the greater 
of Guaranteed Rent, Percentage Rent and/or Net Effective Rent (as defined below) as follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent:  
 

(iii) Net Effective Rent:  
 

 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2.03: Storage Premises Rent: If, applicable, Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.0S; Miscellaneous Charges: Tenant shall pay 
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miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to lime, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Pubhc Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items. Tenant shall pay electricity consumed in the Premises; and (0 Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of  of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03. 

(4) Section 7.01: Permitted Use: For the operation of an Au Bon Pain Restaurant serving 
breakfast, lunch and dinner menus, including beer and wine (subject to the provisions hereof) and for no 
other use or purpose. Tenant's initial menu offering is attached hereto as Exhibit L and made a part hereof. 
From time to time. Tenant may request in writing that new food & beverage product offerings may be 

prepared and sold from the Premises, subject to the prior written consent of Landlord determined in 
Landlord's reasonable discretion, such consent to be either granted or denied by Landlord within twenty-
hour (24) hours after Landlord's receipt of Tenant's request. With respect to any such new food & 
beverage product offerings, Tenant shall submit in writing to Landlord the complete proposed pricing 
structure for the prior written approval by Landlord, such approval to be determined in accordance with 
the Authority's "Street Pricing" policies. 

(5) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows: 
5:30 a.m. until 10 o'clock p.m., local time, subject to other hours and adjustments as provided in Section 
7.02. 

(6) Section 16.01: Trade Name: "Au Bon Pain". 

(7) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time ofthe execution and delivery of this Sublease, either (a) the amount of  

 in immediately available funds or (b) an 
unconditional, irrevocable standby letter of credit in an amount not less than  of the initial annual 
Guaranteed Rent in funds available immediately or same day funds in the City of New York, as security 
for the faithful observance, payment and performance by Tenant ofthe terms, covenants and conditions of 
this Sublease on Tenant's part to be observed, paid and performed ("Performance Guaranty"). Such 
letter of credit must be in form and content as set forth in Exhibit H and issued by a commercial banking 
institution reasonably acceptable to Landlord and authorized to conduct business in the State of New 
York ("Bank"). The Performance Guaranty shall be delivered by Tenant and held by Landlord in 
accordance with the provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

ABP Corporation 
One Au Bon Pain Way 
Boston, Massachusetts 02210 
Attn: President & CEO 

JFK/Au Bon Pain 
IBfllOSBvB 

Exemption (2.a.)

Exemption (2.a.)



With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. Tenant's Billing Address: 
Jolin F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 ABP Corporation 
Attention: General Manager One Au Bon Pain Way 

Boston, Massachusetts 02210 
Atm: Julie Barrett 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy htemational Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Ovemight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a MAV/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its M/W/DBE participant does meet all standards 
of qualification as a MAV/DBE in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate MAV/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof. If Tenant is 
required to be a M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited Uability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

[ I Check here if required to be a certified M/W/DBE 
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ARTICLE I. GRANT AND TERM 

Section 1.01 CONDITIONS OF GRA^T OF PREMISES. American and the Aulhority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion ofthe Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts ofthe Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.01), have the right to install utility lines and facilities which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals. The Term hereof shall end on the Expiration Date set 
forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession ofthe Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession ofthe Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall in no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment ofthe Premises. The first "Lease Year" shall be the period 
corrunencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

The "Concourse B Opening Date" shall mean the date that Concourse B is open to the public for Enplaned 
Passengers operations. 

Section L03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in light of operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
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of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, S500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of SI,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such hquidated damages shall be deemed to be in heu of 
Percentage Rent only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANTMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WTTH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF THIS SUBLEASE. 
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ARTICLE n . RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency 
at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Term. For example, the initial calendar year for such measurement shall be the "Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, fi"om international flights who are restricted from 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product ofthe Percentage Rent Rate times the amotinl by 
which Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall 
pay Percentage Rent to Landlord monthly without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
diuing the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is 30. Should any 
Lease Year be less than 12 full calendar months then the annual Percentage Rent due for such partial Lease 
Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Year in which Tenant was open and operating and the 
denominator of which is 365. Further, the Monthly Breakpoint and the Annual Breakpoint shall be adjusted 
accordingly effective each January 1 by an appropriate amount to maintain the same "natural" or "un­
natural" breakpoint in comparison with Guaranteed Rent, such adjustment to be made proportionately in 
connection with the annual adjustments to Guaranteed Rent pursuant to Section 2.01. 
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(b) If, at the end ofany Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid, Tenant shall pay the amount of such deficiency on or before 
the time Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) 
from the date any such amounts were originally due. If, at the end of any Lease Year, the monthly 
installments of Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall 
receive a credit equivalent to such excess, which shall be credited by Landlord to the next monthly 
paymcnt(s) of Rentals due from Tenant to Landlord hereunder. If at the end ofthe final Lease Year the total 
monthly installments of Percentage Rent paid exceeds the annua! Percentage Rent required to be paid for 
such final Lease Year, such excess shall be refunded to Tenant within 45 days after Tenant has vacated the 
Premises at the conclusion of this Sublease, the Premises are in the condition required by this Sublease, all 
of Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other 
sums due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to 
deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental retum. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration ofthe Term hereof. Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues ofany type arising out of or in coimection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as further explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; wholesale sales to airhnes for 
in-flight food services; and all insurance proceeds received due to loss of gross eamings under Tenant's 
business interruption insurance coverage. Catalogue sales generated from catalogues distributed from the 
Premises will be included in the calculation of Gross Receipts. For this purpose, catalogues displayed in 
the Premises must include a tracking number unique to the Premises that allows for an auditable method 
for tracking such sales. A "sale" shall be treated as consummated for the purposes of this definition, and 
the entire amount ofthe sales price shall be included in Gross Receipts, and deemed received at the time 
of determination ofthe amount due for each transaction, whether for cash, credit or otherwise, and not at 
the time of billing or payment. No deduction shall be allowed for uncollected or uncollectible credit 
accounts or "bad" checks. Gross Receipts shall not include: (1) any sums collected for any federal, slate, 
county and municipal sales taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts 
taxes and other similar taxes now or hereafter imposed by law upon the sale of merchandise or services 
but only if separately staled from the sales price and only to the extent actually paid by Tenant to any duly 
constituted governmental/taxing authority; (2) the exchange of merchandise between the stores or 
warehouses owned by or affihated with Tenant, if any, where such exchanges of goods or merchandise 
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are made solely for the convenient operation of the business of Tenant and not for the purpose of 
consummating a sale which has theretofore been made at, in, from or upon the Premises or for the 
purpose of depriving Landlord, American or the Aulhority of the benefit of the sale which otherwise 
would be made at, in, from or upon the Premises; (3) the amount ofany cash or credit refund made upon 
any sale where the merchandise sold, or some part thereof, is thereafter returned by a purchaser and 
accepted by Tenant; (4) the proceeds of sale of fixtures, equipment or other items of property which are 
not stock in trade and not in the ordinary course of Tenant's business; (5) any receipts of Tenant which 
an'se from its operations at the Airport under any other agreement with Landlord, American or the 
Authority and are subject to a percentage fee or percentage rent under that agreement; (6) shipping, 
delivery and gift wrapping charges provided at Tenant's actual cost by Tenant and documented separately 
by Tenant and such charges are merely an accommodation to customers; (7) receipts in the form of 
refunds from, or the value of merchandise, services, supplies or equipment relumed to, vendors, shippers, 
suppliers or manufacturers, including volume discounts received from Tenant's vendors, suppHers or 
manufacturers; (8) income actually received by Tenant from manufacturers of goods (e.g., cosmetics, 
perfume) displayed for sale at the Premises if the conditions set forth below are fiilly and strictly satisfied 
with respect to such income; (9) customary discounts given by Tenant on sales of merchandise or services 
to its own employees, if separately stated, and limited in amount to not more
Gross Receipts per Lease Month; (10) mandatory discounts of not less than 
Receipts, if separately stated, which must be given by Tenant on sales of mer
individuals employed at the Airport; (11) gratuities for services performed by employees of Tenant which 
are paid by Tenant or its customers to such employees, except to the extent Tenant may be entitled to 
receive a portion of such gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a 
purchaser of ail or substantially all of the assets of Tenant in a transaction not in the ordinary course of 
Tenant's business; (13) proceeds from the sale of gift certificates or like vouchers until such time as the 
gift certificates or like vouchers have been treated as a sale in or from the Premises pursuant to Tenant's 
recordkeeping system; and/or (14) except with respect to insurance proceeds received due to loss of gross 
eamings tmder Tenant's business interruption insurance coverage as provided above and/or insurance 
proceeds that may be payable to Landlord, American or the Authority imder such coverage, receipts from 
all other insurance proceeds received as a result of a loss or casualty. The conditions with respect to 
Section 2,02(c)(8) above are as follows; (i) the manufacturer specifically identifies the time period to 
which the income relates, (ii) reimbursement from the manufacturer to Tenant occurs in connection with 
employees (1) who are on Tenant's payroll for the operations permitted under the Consent Agreement and 
(2) who are on such payroll during the time period to which the reimbursement relates, (iii) the 
manufacturer and Tenant have previously entered into a written agreement that sets forth the material 
terms of their arrangement with regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) 
Tenant provides to Landlord written documents and records substantiating the matters listed in sub­
clauses (i) through (iii). Without limiting the generality ofthe foregoing, any and all income that would 
otherwise qualify as being excludable from Gross Receipts for purposes of this Sublease shall be 
includable in Gross Receipts if and to the extent that the income from the manufacturer which is 
associated with an identified employee during a calendar year exceeds such identified employee's base 
salary for the same calendar year. Such determination shall be made separately with respect to each 
employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fully to Tenant's use and occupancy ofthe Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
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its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case, Tenant shall reimburse Landlord for the reasonable and acmal costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event ofthe relocation of Storage Premises required by Landlord, then 
Landlord shall be solely responsible for all reasonable moving costs and Tenant shall be solely responsible 
for all other related costs thereto. Tenant shall pay to Landlord as rent for the Storage Premises ("Storage 
Premises Rent") in accordance with the terms ofthe separate Storage Premises Sublease. Storage Premises 
Rent shall be payable in equal consecutive monthly installments in advance on or before the 1̂ ' day each 
month, without prior demand or notice. If delivery ofthe Storage Premises occurs on a date other than the 
P' day of a month, the Storage Premises Rent shall be prorated on a daily basis for any such partial month. 
If relocation of Storage Premises is required by American or Port Authority, Tenant shall be responsible for 
all costs and expenses in connection therewith. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a govemmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants ofthe Concession Area, Landlord, 
American or the Authority for the benefit ofthe Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
govemmental, taxing or assessing authority, impose a tax ofany kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect ofthe year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes thai may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the date any such Taxes become dehnquent, official receipts ofthe appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area ofthe Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area; 
provided, however, any vacant Floor Area which is excluded from the foregoing calculation shall not 
exceed twenty percent (20%) ofthe gross leaseable Floor Area of all concession facilities in the Concession 
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Area, but such restriction shall not be apphcable until Landlord has completed the entire phase-in schedule 
with respect to the implementation ofthe new concession program in Terminal C. Such proportionate share 
shall be paid to Landlord in advance, in monthly installments on or before the 1st day of each calendar 
month, either: (i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right 
to initially determine monthly estimates and to revise estimates from time to time, or (ii) within 30 days of 
Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within 30 days after receipt of a bill from Landlord 
even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the time of 
billing. Upon receipt ofthe abovementioned statement pertaining to Taxes payable by Landlord under the 
Concession Area Lease, Landlord shall fiunish Tenant with a written statement of the actual amount of 
Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such statement. If the 
total amount paid by Tenant for any such period following the Rental Commencement Date shall be less 
than the actual amount due from Tenant for such period, as shown on the statement, Tenant shall pay to 
Landlord the difference between the amount previously paid by Tenant and the actual amount due together 
with Late Interest from when originally due within 30 days after Tenant's receipt of such statement. If the 
total amount paid by Tenant hereunder for any such period shall exceed the actual amount due from Tenant 
for such period, such excess shall be credited against the next payment for Taxes due from Tenant to 
Landlord hereunder. If at the end of the final Lease Year the total amount paid by Tenant for such final 
Lease Year shall exceed the actual amoimt due from Tenant for such period, such excess shall be refunded 
to Tenant within 45 days after Tenant has vacated the Premises in good condition at the conclusion of this 
Sublease and all Rentals due Landlord from Tenant under this Sublease have been paid in full or Landlord 
may deduct such excess, if any, from any outstanding and unpaid Rentals remaining to be paid by Tenant to 
Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of all reasonable external costs and expenses incurred by Landlord in cormection with such contests 
(including attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative 
expenses) based on a formula, the numerator of which is the square footage of Floor Area in the Premises, 
and the denominator of which is the total square footage of Floor Area in the Concession Area. If such 
contest is lost. Tenant shall not have to pay for such contest. Notwithstanding any such contest, related 
negotiation or appeal, Tenant shall timely pay its proportionate share of Taxes. If Taxes shall be increased, 
Tenant's proportionate share of Taxes shall be computed on the amount of Taxes finally determined to be 
payable by Landlord including any ofthe reasonable external costs incurred therein. If Landlord's obligation 
to pay Taxes shall be decreased. Landlord's statement following such decrease shall include an appropriate 
adjustment for any prior fiscal tax years affected by such decrease reflecting the amount of such decrease; 
and Tenant's proportionate share ofany such adjustment, less Tenant's proportionate share ofthe reasonable 
external costs incurred shall be treated as a credit against future Taxes payable by Tenant following the 
decrease or, if during the final Lease Year ofthe Term, refunded to Tenant as provided in Section 2.04 (b) 
above. If Taxes are separately-assessed against Tenant, Tenant may contest, in good faith for its own 
account and at Tenant's sole cost and expense, the validity or amount ofany such separately assessed Tax, 
provided Tenant shall indemnify Landlord against any resulting loss, cost or expense^ and shall 
provide security reasonably satisfactory to Landlord with respect to Tenant's performance of such 
indemnification. Under no circumstances shall Tenant permit any type of lien or encumbrance on the 
Premises or on the Terminal by reason of the failure to pay any Taxes or Tenant Taxes (as defined in 
Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein, Landlord may, if it so elects, pay such Taxes either with 
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its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City of New York harmless from any and all 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connection with any such Taxes and proceedings described in this Section 2.04. 
Tenant shall be Hable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on 
or in respect of "Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 
5.01), or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the same or 
the assessed value of Landlord's or American's property is increased by inclusion of such persona] 
property and fixtures, then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to 
Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parkine. The Aulhority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supphes shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the future, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder. Tenant shall pay, as "Additional Rent", in a maimer and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any, Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment ofany amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Secfion 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
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hereunder are not made when such Rentals are due, including as a result of any audit findings, Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due, Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period, Landlord will not waive any such applicable late charges for the next 
consecutive 12 month period. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction ofany debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent ofany obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
hereof. All Rentals shall be paid by Tenant to Landlord widiout set-off, deduction, demand or abatement. 
Tenant's obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any 
right of recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or 
counter-claims ofany form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance ofany and all Rentals due from Tenant after 
receipt ofany such check or payment or to pursue any other remedy provided herein or by law. At any lime 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least 2 occasions during any Lease Year been returned by Landlord's bank for any reason, Landlord shall 
not be obligated to accept any payment from Tenant unless such payment is made by cashier's check or in 
bank certified funds. Nothing herein shall diminish Tenant's right in disputing, in good faith, a charge 
assessed Tenant hereunder. 

ARTICLE m . RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in Enghsh and in accordance 
with accepted accounting practices consistently applied ("AAP"), full and complete records and books of 
account recording all transactions at, through or in any way cormected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affihates (as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, source documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
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management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the Terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily hank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), reconciled bank account detail, invoices, journals, ledgers and 
other pertinent original sales records, and records of any other transactions conducted in or from tlic 
Premises by Tenant. The Records shall also include, without hmitation, ail corporate records and books 
of account which the Landlord, in its sole discretion, believes may be relevant for identificadon, 
determination or calculation of all fees, rentals and other amounts paid or payable to American and the 
Authority, all agreements, and all source documentST The Records shall be preserved and retained by 
Tenant within the Port of New York District and if not kept by Tenant within the Port of New York District, 
the Records shall be preserved and retained at Tenant's principal business office located in the United States 
during the Term and for 1 year after the expiration or earlier termination hereof, and for any further period 
extending until receipt of written permission from the Authority to do otherwise; provided, however, those 
Records pertaining to Gross Receipts shall be maintained for a period of 5 years from the date of each sale, 
or, in the event of a claim by Landlord, American or the Authority, until such claim for payments hereunder 
shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New 
York District, Tenant shall make all of such records available within the Port of New York District within 
15 days of a request therefor. All Records shall at all reasonable times, during Tenant's normal business 
hours after 15 days prior written notice, be open to the inspection of, and may be copied or extracted from, 
in whole or in part, by Landlord, American, the Authority or their respective representatives for the period 
hereinabove required. If the Records are not audited within such retention period, the Records shall be 
deemed adequate and closed; provided, however, in the case of fraud and/or willful errors, such retention 
period limitation shall not apply; and, provided, further, records relating to any litigation or settlement of 
claims arising under or relating to this Sublease shall be made available for during retention period after 
such litigation or claims have been completed and all lime limits for appeals have expired. 

Secfion 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-re sellable cash regisler(s) and other point of sale terminals (each, a "Point-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. In order to provide an 
accurate record and to provide a high level of service to customers, all Point-of-Sale Terminals or cash 
registers used shall have, as a minimum, the following features: (a) not less than 60 segregated category 
addresses (if applicable for the types of products or services that maybe offered by Tenant); (b) the input 
devices may either be a key, scanner or both; (c) the patron fee display shall be of sufficient size and 
legibility to be readily observed by the patron during the processing of a transaction; and (d) the register 
of each Point-of-Sale Terminal shall: (1) record transactions by sequential control number to the audit 
tape or computer files; (2) be capable of printing a transaction history to tape or file by hour (time of day), 
day, month and year; (3) print a customer receipt showing the amount due, amount tendered, and the 
amount due to the customer together with the time and date ofthe transaction; and (4) the register or data 
collection device shall have a secure transaction audit tape or an ASCII transaction file on an IBM 
compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and subject to 
inspection by, Landlord, American and the Authority. Each Point-of-Sale Terminal shall accept at least 
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two major credit cards and, wherever commercially reasonable, provide a so-called "swipe and go" credit 
card service to its customers. Upon request, Tenant shall make available to Landlord weekly sales data. 
("Point of Sale Data"), reflecting the amount of each sales transaction, the number of unaudited 
transactions, items sold per transaction, time and date of each transaction, and specifying the sales 
category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fiimish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent representative of Tenant, ofthe amount of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall furnish to Landlord, within 60 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant, showing in reasonable detail for the preceding Lease Year the amount of Gross Receipts and the 
payments of Guaranteed Rent, Percentage Rent and Additional Rent ("Annual Statement"). Tenant shall 
certify in its Monthly Statements and Annual Statements that (I) such statements have been prepared in 
accordance with the terms of this Sublease, (2) that all revenues which are required to be included in Gross 
Receipts under the terms of this Sublease and in accordance with AAP have been so included, (3) that all 
payments of Guaranteed Rent, Percentage Rent and Additional Rent have been made in accordance with the 
terms of this Sublease, and (4) all ofthe foregoing statements are true, accurate and complete in all material 
aspects. The certification and opinion of the independent certified public accoimtant shall state that total 
Gross Receipts, Guaranteed Rent, Percentage Rent and Additional Rent were calculated and reflected by 
Tenant in its Annual Statement in accordance with the terms of this Sublease and that the Armual Statement 
was prepared in accordance with AAP. Landlord may make reasonable changes to the form of the fiiture 
Monthly Statement or Annual Statement from time to time upon 30 days' prior notice to Tenant. Monthly 
Statements and Armual Statements shall be accompanied with supporting documentation as may be 
reasonably required by Landlord. If Tenant fails to furnish to Landlord any Monthly Statement or Annual 
Statement within the time required by this Section 3.03, then Tenant shall pay within 10 days of written 
demand therefor by Landlord as Additional Rent and as liquidated damages and not as a penalty, the amount 
of $100.00 per statement per day until such statement is' properly delivered to Landlord for the 1st such 
failure to fiimish a statement, $250.00 per statement per day until such statement is delivered to Landlord 
for the 2nd such failure to ftimish a statement, and $500.00 per statement per day until such statement is 
delivered to Landlord for the 3rd and subsequent such failures to furnish a statement. This remedy shall be 
in addition to other remedies provided herein, at law and/or at equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fumish to Landlord, within 
10 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report").containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if appUcable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger (provided Landlord provides Tenant with such Enplaned Passenger data), by category, if 
appUcable, on a monthly, quarterly and rolling 12 month basis; (d) average sales per transaction on an 
annual basis; (e) sales per square foot of Floor Area in the Premises and by category, if applicable, on a 
rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross Receipts; and (g) 
where applicable, comparisons to historical data for the same time frames. If Tenant fails to fumish to 
Landlord any Business Statistics Report within the time required by this Section 3.04, then Tenant shall pay 
within 10 days of written demand therefor by Landlord as Additional Rent and as liquidated damages and 
not as a penalty, the amount of $50.00 per report per day until such report is properly delivered to Landlord 
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for the 1st such failure to fumish a report, $100.00 per report per day until such report is delivered to 
Landlord for the 2nd such failure to fumish a report, and S200.00 per report per day until such report is 
delivered to Landlord for the 3rd and subsequent such failures to fumish a report. This remedy shall be in 
addition to other remedies provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXA.MINE BOOKS. Landlord, Amencan and the Aulhority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period. Tenant shall reimburse the 
Authority for reasonable travel, lodging and meal expenses to examine the same at Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter. Landlord, American 
and the Authority may, each at any time upon 10 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 10 days following written nofice requiring such audit, all ofthe Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
5% of actual Gross Receipts as disclosed by such audit, Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess often percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission, Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the date set forth in such notice 
were the date set forth in this Sublease for expiration ofthe Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for surrender upon the 
expiration ofthe Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary, Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 10 
day period. Tenant shall reimburse the Authority for reasonable travel, lodging and meal expenses to 
examine the same at Tenant's office. 
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ARTICLE V. COiNSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Apphcation Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
wall provide attractive, well-designed :fecilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invaUdate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refijrbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, hghting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely manner in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade fiamishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall fumish concepmal drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 30 days after execution of this 
Sublease. Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consoHdated 
comments or approvals to Tenant within 15 days following receipt ofthe Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within 30 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt ofthe Final Drawings. In 
the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 

17 
JFK/Au Bon Pain 
lB4109evS 



possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings .shall extend the Latest Rental Commencement Date on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all of ihe requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure lo fumish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perform any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails to timely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 10 days from the dates required. Landlord may 
terminate this Sublease upon five (5) days written notice to Tenant, in which event this Sublease shall 
terminate on the date specified in such notice and thereafter neither party shall have any further obligations 
to the other paity. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and 
once so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior wriUen consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
ofany responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. If Tenant does not open on the grand 
opening date of Concourse C, which is currently scheduled for tlie date set forth on the Data 
Sheet, storefront barricades reasonably acceptable to Landlord, attractively screening the Premises from 
view during construction, shall be erected and maintained by Tenant at all times prior to Tenant's opening 
for business and shall be removed and properly disposed of by Tenant prior to such opening, all at Tenant's 
sole cost and expense. If Tenant does not open on the grand opening date of Concourse C, which is 
currently scheduled for the date set forth on the Data Sheet, and Landlord originally erects such storefront 
barricades or if Tenant fails to construct, erect, maintain, remove and dispose any such storefront barricades. 
Tenant shall reimburse Landlord for all reasonable and actual costs incurred by Landlord in performing any 
ofthe same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30"" day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-construction meetings, as scheduled and directed by the Aulhority, are concluded and 
the Authority has issued a construction permit, permitting the work to be performed, if applicable. Within 
120 days ofthe completion of construction. Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant shall 
also factor in any length of time required to obtain all security clearances, identification badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
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allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that quahfy as 
Eligible Costs (as defined below). 

(e) Within 180 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (1) the design, constmcfion, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be appUed toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
apphcable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fiilfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any ofthe foregoing within such 180 days, 
Tenant shall pay to Landlord as hquidated damages and not as a penalty, the sum of $250.00 per day for 
each day following 5 days from the date due that any of the foregoing have not been delivered to Landlord 
within such period of time. If such failure shall continue for a period exceeding 270 days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within 180 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant shall duly execute and deHver to Landlord and American, as evidence ofthe cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 10% or more. Tenant 
shall pay, as Additional Rent, the cost ofthe audit. If Tenant shall fail to provide any ofthe foregoing 
within such 180 days. Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of 
$500.00 per day for each day following 5 days from the date due that any of the foregoing have not been 
delivered to Landlord within such period of time. If such failure shall continue for a period exceeding 270 
days after the completion of the Fixed Improvements or any Refurbishments, such shall be a material 
default by Tenant hereunder entitling Landlord to all remedies available to it hereunder or at law. 
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"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directly contracted construction costs, (2) architectural and 
er\gineering fees, construction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed fifteen percent (15%) ofthe contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures, including any furniture and 
equipment and custom-built "trade fixtures" which constitute fixtures under applicable law, installed for 
direct use in the Premises. Notwithstanding the foregoing, Eligible Costs shall not include; (1) costs for 
Base Building Work incurred by Landlord or American, (2) costs in excess of 135% ofthe estimated 
costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet for this 
Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or (4) amounts 
paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must be supported 
by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as described in 
this Section 5.01(f). 

"Depreciation Schedule" means a schedule refiecting the monthly amortization ofthe Ehgible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
reflect amortization on a straight-line basis during the lesser period of either: (1) the useful hfe of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence 
of Eligible Costs and the Depreciation Schedule to Landlord and American for approval within one 
year after the completion of the Fixed Improvements or Refurbishments shall forever waive and 
release Landlord and American for reimbursement ofany portion of Tenant's Eligible Costs in the 
event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without Hmitation, all floor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
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satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3)'that all contractors and 
subcontractors comply with all provisions of this Sublease apphcable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the apphcable construction contracts. 
Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") to coordinate construction of the Fixed 
Improvements with Landlord pursuant to the Authority's TAA Process. Landlord reserves the right to 
require Tenant to provide its list of selected architects, interior designers and construction managers for 
prior written approval, which approval shall not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obHgated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall 
not, create, place or permit the placement of any hen or encumbrance of any kind or nature whatsoever 
upon, or in any manner to bind, the interest of Landlord, American or the Authority in the Concession 
Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other payment 
obligations for any claim in favor of any Person including, without limitation, those who may fumish 
materials or perform labor for any construction or repairs. Tenant covenants and agrees that it will 
promptly pay, or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in cormection with any work performed in, under, on and upon the 
Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City of New York in the Airport, and 
any part thereof, or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.0L Tenant agrees to give Landlord immediate written notice of the placing 
of any lien or encumbrance against the Concession Area or the Terminal. 

(]) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely manner will result in damages that are difficult to ascertain in light of operations, scheduling 
and pubhc service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of $500.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein 
, Tenant hereby agrees that upon dehvery of possession ofthe Premises to Tenant, Tenant shall accept such 
delivery of possession of the Premises in its then existing "AS IS" "shell condition" (as described in 
Exhibit D)and Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully 
aware of the condition of the Premises as of delivery of possession and the suitability thereof for Tenant's 
permitted use or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or 
alter the Premises for the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith 
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without representation or warranty by Landlord, American or the Authority, express or implied, in fact or 
by law, on the part of Landlord, American and the Aulhority and without recourse to Landlord, American 
and the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be expected at 
the Premises or sales to be expected at the Premises. Tenant's taking possession of the Premises shall 
constitute Tenant's formal acceptance of the same and acknowledgment that the Premises are in the 
condition required hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under 
Section 223~a ofthe New York Real Property Law or any successor statute of similar import then in force or 
otherwise, and further waives the right to recover any damages or obtain any other compensation from 
Landlord which may result from Landlord's failure to deliver possession of the Premises on the dale set 
forth in the Data Sheet and/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications to the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior vcritten consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than 7 years after the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expenditure and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $100.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 

reasonably request to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION O F RIGHTS T O R E L O C A T E , CONTRACT, 
TERMINATE, SURRENDER AND WAIVER O F CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without hmitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or to restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy ofthe 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
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alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, the cost thereof shall be due and payable by Tenant on demand, as Additional Rent, along 
with an additional charge in an amount equal to 15% ofthe cost thereof); (3) to construct or install 
facilities over, in or under parts of the Premises otherwise not conveniently accessible; and (4) to install, 
operate, maintain, recover and repair the property used in connection with their respective rights to the 
Premises provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new construction, Landlord shall use reasonable efforts not to unreasonably interfere with the 
use and occupancy ofthe Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstmct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any ofthe existing or future 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction firom 
Landlord, American or the Authority to do so, Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above, Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. Except in the case of an emergency, Landlord shall use 
reasonable efforts to schedule such moving activities outside of Tenant's hours of operation. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size ofthe Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's control. If American shall exercise such right. Landlord shall 
have the right to relocate or reduce the size ofthe Premises, and, if relocated or reduced, the portion ofthe 
Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibihty of 
American. If Tenant is unable to operate its business in the Premises as a result ofthe exercise ofany of 
such rights. Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contraction ofthe Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request, 
Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints. Any such equitable reductions/adjustments are subject to American's and the Authority's 
approval, determined in their respective sole and absolute discretion, 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 

23 
JFK/Au Bon Pain 
18il09Bv5 



Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided^ however. Landlord can negate Tenant's election to terminate 
within 30 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate ihe 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
lis terms. If Tenant elects to so terminate this Sublease due to the proposed relocation ofthe Premises, this 
Sublease shall terminate on the effective dale thereof as reasonably specified by Landlord and 'fenant shall 
remain hable for the payment of all Rentals <ind the performance of all other accrued obHgations of Tenant 
under this Sublease up to and including the effective date of such termination if Landlord exercises its right 
to relocate the Premises (not including carts, kiosks, and other portable or temporary facilities) from one 
location to another after the Premises have been constmcied and opened for business and Tenant does not 
relocate to such other space and Tenant does not have any outstanding uncured material defaults under 
this Sublease beyond applicable notice and cure periods. Landlord shall reimburse Tenant within 60 days 
after the effective date thereof an amount equal to the then unamortized portion of Tenant's Eligible Costs 
(based upon the Depreciation Schedule previously submitted by Tenant and approved by Landlord and 
American) detailing such investment in Tenant's Fixed Improvements or Refurbishments, if apphcable. 
Within 30 days after request by Landlord, and in any event not later than the effective date of such 
contraction or termination, Tenant shall provide Landlord with its calculations in reasonable detail, 
together with appropriate back-up or confirmatory data, of the amount which Tenant claims to be due 
pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant fails to provide 
such information within the one (1) year from the completion of Tenant's work, Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever released Landlord 
from any obhgations under this Section 6.02. Notwithstanding the foregoing, except as expressly 
provided for herein, under no circumstances shall any third party, including, without limitation, 
American or the Authority, have any obligation to Tenant, nor shall Tenant be entitled to any 
payment from either any other third party including Amencan and the Authority for Tenant's 
Eligible Costs or any other sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation ofthe Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurred to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective date thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 30 days afler request by Landlord, and in any event not later than 
the effective date of such contraction or termination, Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confinnatory data, ofthe amount which Tenant 
claims to be due pursuant to this Section 6,02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the one (I) year from the completion of Tenant's work, 
Tenant shall have forever waived its right to any such reimbursement from Landlord and 
American and forever release Landlord and American from any obligations under this Section 
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6.02. 

Section 6.03 TERiVIINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directly or indirectly, for any 
portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event, Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
detennined in accordance with the apphcable provisions ofthe Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption, Tenant shall attom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse ofany kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obhgations or habilities to the other party except for any accrued 
obligations or habilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective dale of such termination and have not yet been ftiliy performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earher termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination, Tenant may be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession ofthe Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refurbishments, on the date that the Term expires, whedier by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surrender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
personal property ofthe Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earlier termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination. Landlord may at its option, and at the risk and expense ofthe Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 

25 
JFK/Au Bon Pain 
i e 4 1 0 9 8 v 5 • 



remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VT, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all ri^'hts under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $100.00 per day for the 1st violation in any 12 month 
period and the amount of $250.00 per day for the 2nd and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not limited to the graduated fines listed in Exhibit K, Tenant represents and 
warrants to Landlord that it holds all certificates, meets all Authority Requirements, licenses and other 
entitlements required by federal, slate and local, laws, rules and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates, Authority Requirements, 
licenses or other entitlements are and shall be kept current, valid and complete at all times during the Term. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, Hcense 
and other entitiement. Tenant shall not conduct or permit operations in the Premises that in the reasonable 
judgment of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with 
the reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
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operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quahty merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 

, by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, hquidation, going out of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion, except as follows: Subject to prior approval by Landlord as 
to the placement of, type of, and number of tables and chairs, Tenant shall have a revocable license to place 
tables and chairs in the 239 square foot area designated and shown hatched on Exhibit A~2 ( "Tenant's 
Seating Area"), so long as Tenant maintains such tables and chairs and Tenant's Seating Area in a first 
class condition. All sanitation, cleaning, maintenance and trash removal services for such area of tables and 
chairs within Tenant's Seating Area shall be performed by Tenant at its sole cost and expense. Such 
responsibilities of Tenant within Tenant's Seating Area shall include, but not be limited to, cleaning 
including floors, trash removal, trash receptacles, trays, public seating area tables and chairs, related public 
seating area fumimre and fixtures, if any, and repair, maintenance and/or replacement thereof Landlord 
shall have the right to revoke any such authorization at any time and for any reason. Tenant shall insure 
Tenant's Seating Area and indemnify Landlord, American, the Authority, and the City of New York, 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them with 
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respect to Tenant's use of Tenant's Seating Area as if Tenant's Seating Area is a part of the 
Premises. In the event Tenant's right to use Tenant's Seating Area is revoked, Tenant shall not be 
required to restore the tile Tenant has installed in Tenant's Seating Area to carpeting. Tenant shall not 
store anything in service or exit corridors. All receiving and delivery of items for the Premises, and ail 
removal of supplies, equipment, trash and debris and all storage of trash and debns from the Premises shall 
be made only by way of, or in, the areas provided therefor. No trash, trash containers, hand uoicks, carts, 
racks or movable fixtures designed for the movement of products and/or trash within the Premises or to or 
from the Premises may be left unattended in the storefront, corridors or other public areas; nor may such 
items or devices in non-public areas be visible from public areas of either the Premises or the Terminal. 
Tenant shall be solely responsible for prompt disposal within the Premises, or in such areas as may be 
provided by Landlord, of all trash and debris from the Premises. Tenant shall not install any radio, 
television, communication dish or other similar device or related equipment exterior to the Premises, shall 
not cause or make any penetration of the roof of the Premises or the building in which the Premises is 
located and shall not erect any aerial or antenna on the roof or exterior walls of any building within the 
Terminal without the prior written approval of Landlord, American and the Authority, determined in their 
discretion. Tenant shall not abandon or permanently vacate the Premises without the prior, advance 
written approval of Landlord. For the purposes of this Sublease "abandonment" shall mean closing the 
Premises to customers for 2 or more consecutive days, unless such closing is permitted by other 
provisions of this Sublease. Notwithstanding the requirements set forth herein. Landlord shall have the 
right to make reasonable objections to the number or quality of staff used by Tenant, the prices for 
merchandise or products sold or services rendered, the number or quality of items sold, the character ofthe 
service offered to the public, responses to customer complaints and the appearance and condition of Ihe 
Premises. Tenant agrees to take reasonable steps to promptly comply with Landlord's reasonable 
objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and uninterruptedly operate in all ofthe Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's concession program shall be open as 

directed by Landlord from time to time, including without limitation, the hours necessary to provide 
service for the earliest daily incoming and outgoing flights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to lime. To 
that end. Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, flight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (I) for newsstand concessions, a minimum of 16 hours per day, each day 
ofthe year, with the opening for business each day at least 1 hour prior to. the first scheduled flight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of Ihe year, or at least 1 hour prior to the first flight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day ofthe year, or other 
hours necessary to service the earliest scheduled international flight departure and the latest scheduled 
international flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day ofthe year. 
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Landlord reserves the right to direct Tenant to change or adjust the service hours at any time, and Tenant 
agrees and covenants to adequately staff the Premises and be open for business during the hours directed 
by Landlord. In addition, in an emergency, as determined by Landlord or American, Tenant shall open or 
keep open the Premises upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for 
flexibility in the service hours from time to time. Any modifications to the required operating hours that 
may be requested from time lo time by Tenant shall be subject to Landlord's prior written approval 
determined in its, discretion. Tenant agrees to otherwise abide by all service hours of operation as set by 
Landlord. Tenant acknowledges that the concession program and its business operations are essential 
services at the Terminal and Tenant's failure to cause continuous operation of its business in the Premises 
will result in damages to Landlord, American and the Authority that are difficult to quantify in light of 
airport operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines hsted in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $125.00 per hour for each hour Tenant fails to 

• operate its business during any required operating hours for the first violation in any 12 month period, and 
the amoimt of $250.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
to be open for business and to operate shall entitle Landlord, in addition to other remedies provided in this 
Sublease or by law, including, but limited to, a mandatoiy injunctive relief if awarded by a court of 
competent jurisdiction. 

- (c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
customer service to cany out all of its obligations under this Sublease. Tenant shall maintain a sufficient 
number of Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, 
management and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to 
fully meet the demands of all customers at all times and shall fiimish said service on a fair, equal and 
nondiscriminatory basis to all users thereof and shall increase such number of Operating Staff, upon the 
reasonable request of Landlord, to provide outstanding customer service and satisfaction. All such 
personnel shall be knowledgeable, helpfiil to the public, courteous, efficient, neat in appearance and 
appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shall not employ at or about the Premises any person who shall use offensive language, makes 
persistent aimouncements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge ofthe Terminal and ofthe Airport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators,. exits and access to other terminals, and ground 
transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify 
Landlord ofthe identity of its Store Manager and ofany changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
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telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant .igrses that it will reasonably and promptly respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refunds as appropriately requested from time to lime by any customer. In the 
event that Tenant receives any written complaint concerning its operations, Tenant shall within twenty-
four (24) hours of receipt of such complaint by Tenant forward a copy ofthe complaint to Landlord and 
Tenant shall respond to such complaint in writing within 3 days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than I time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
future laws, ordinances, orders, rules, regulations ("Legal Requirements"), apphcable business licenses and 
requirements of Landlord, American, the Authority and all govemmental authorities having jurisdiction over 
the Premises or the cleanliness, safely, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than structural changes or stmctural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other govemmental authorities having Ihe aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any govemmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation ofthe Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all limes be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time lo exceed eight (8) hours), All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 
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(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means; (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the average price 
regularly charged by Tenant for the same or similar item or service in those off-airport locations; (2) if 
Tenant does not conduct a similar business in off-airport location(s) in the Metro Area, the average price 
regularly charged in the Metro Area by similar retailers (excluding any locations which do not have 
multiple independent competitive sources and operators) selected or approved by Landlord for the same 
or similar items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or 
provide a similar service in the Metro Area, the price regularly charged by Tenant or similar retailers 
(excluding any locations which do not have multiple.independent competitive sources and operators) 
selected or approved by Landlord for the same or similar item or service in any other geographic area 
with a reasonable adjustment for any cost-of-hving variance between such area and the Metro Area; and 
(4) if Tenant is in the business of seUing duty-free goods, the price regularly charged by Tenant or other 
similar retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compHance 
therewith. Prior to opening for business. Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on semi-annual basis throughout the Term hereof Tenant 
shall, at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the 
benefit of the users of the Terminal, Landlord has the obligation to promote a "free market" competitive 
environment within the Terminal and, lo the extent possible, Landlord may cluster concession operators 
with similar products and services in groups to help stimulate competition, provide superior service and 
competitive pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests ofthe fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken dehvery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facitity maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address 3 main categories of performance: product and service quality/price, 
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customer service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other m.atters and includes a set of minimum performance standards ("Minimum 
performance Standards") for each ofthe Performance Categories. Tenant acknowledges the desires of 
Landlord and American, as part of their obligation to ensure the highest level of public service, to provide 
the public and passengers with the level and quality of service as described herein. Pursuant to the 
Concession Area Lease, American may monitor, test or in.spect the requirements imposed on tenants for 
applicable business operations standards at any time and to consult with Landlord to correct any 
deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any ofthe provisions of 
this Section 7.02 or any of the provisions ofthe Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in compliance with any such requirements. The hquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earher termination of this Sublease. 

(]) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Aulhority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects ofthe operations at the 
Premises including but not limited to the matters listed in this Section 7.02. In the event any question or 
dispute arises as lo the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
subinit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consultation with the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as ofthe date ofthe decision, immediately abide by and conform to the decision of American. 

Secfion 7.03 HAZARDOUS MATERIALS, (a) As used herein, the tenm "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency ("EPA") or the United States 
Occupational Safety and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other applicable govemmental laws, rules or regulations in any way applicable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Air]3ort, or any portion 
thereof, any Toxic or Flazardous Materials. Tenant agrees not lo use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supphes, or (2) cleaning materials that are generally considered lo be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if: (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, transported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
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sheet or other reporting or registration document is required under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local aulhority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law). Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees, Terminal maintenance or custodial personnel or 
the general public. In the event there is a spill or other discharge ofany Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any otlier consequences thereof, Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up ofthe involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation ofany Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a govemmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such Hen. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development 
Corporation, a local development corporation formed pursuant to Section 1411 of Not-For-Profif 
Corporation Law of the State of New York, or such successor entity as may be designated by the 
City of New York), their respective Affiliates, parent corporations, subsidiaries, partners, 
management companies, and the agents, employees, officers, commissioners, directors and 
contractors of any and all of them from and against any and all losses, claims, demands, penalties, 
causes of action, fines, settlements, damages, costs and expenses of whatever Icind or nature (including 
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reasonable attorneys' and consultants' fees and expenses, investigation and laboratory fees and 
expenses, court costs and litigation expenses) arising directly or indirectly out of or in any way related 
to: (1) any default by Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with 
any ofthe Environmental Laws; (3) any personal injury (including death) or property damage as a 
result of Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to, Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any 
litigation brought or threatened by any governmental authority as a result of Tenant's willful 
misconduct, negligence, or other actions or omissions including, but not limited to, Tenant's use and 
occupancy of and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous 
Materials at, above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by 
Tenant. As used herein "costs and expenses" shall also include, in addition to those set forth above, 
costs associated with administrative and judicial proceedings, costs arising from any lien, costs of any 
remedial actions and business interruption resulting from any remediation, or any executive, 
administrative or judicial order. This indemnification shall constitute the personal recourse 
undertaking, obligation and liability of Tenant. The obligations set forth in this Section 7.03 shall 
survive the expiration or earlier termination of this Sublease. 

ARTICLE V i n . USE O F TERMINAL, PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such public areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Aulhority or authorized regulatory agencies may 
make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord fi-om time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas ft"om 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront enhance and shall not materially interfere with ingress or egress to the 
Premises by the public. Landlord agrees that it shall not permit or place an RMU that directly competes 
with Tenant's Permitted Use within fifty (50) feet ofthe storefront enu-ance to the Premises. Tenant shall 
not be entitled to any credit for income earned by Landlord with respect to the public areas. Tenant and its 
employees shall not park their cars or any other vehicles in the parking facilities except in the areas 
specifically designated by Landlord for employee parking. There is no free parking at the Airport for 
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Tenant or any of Tenant's employees, contractors or customers. Tenant and its agents, employees, 
contractors and subcontractors shall comply with the rules and regulations with respect to parking as the 
same may be amended or modified from time to time and will be subject to any enforcement action 
(including towing) pursued by the Authority's airport police without any notice thereof. Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority and the City of New York 
and their employees, agents, and representatives from and against any and all claims ofthe employee 
and/or owner of any vehicle so towed. Landlord, American or the Authority may at any time close any 
public areas to make repairs or changes, to prevent the acquisition of public rights in such area, to use areas 
for attendant or valet parking, and to do such other acts in and to the public areas as in its judgment may be 
desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
dehveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" 
means a non-exclusive, common pubhc seating area for patrons of both retail and food service concession 
facilities and for the traveling pubtic. All sanitation, cleaning, maintenance and trash removal services for 
such food courts and pubhc seating areas shall be controlled by Landlord. Such responsibilities shall 
include, but not be limited to, cleaning including floors, trash removal, trash receptacles, food court trays 
(operating food court tray washing equipment and well as retrieval and distribution of food court trays to 
food court concession facilities), public seating area tables and chairs, related public seating area furniture 
and fixtures, if any, and repair, maintenance and/or replacement thereof. No dehveries ofany items shall be 
made by any Person directly to the Premises without the prior written authorization of Landlord; and, if 
given by Landlord, Landlord shall have the right to revoke any such authorization at any time and for any 
reason. Tenant shall be advised by Landlord of all shipments for all items received at the loading dock 
area and Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items 
from the loading dock area to the Premises or to any related Storage Premises leased by Tenant. All 
equipment to be utilized, methods of operation and employment of personnel shall be at the sole 
determination of Landlord for such items which may include, but not limited to, the transporting of 
equipment, supplies, materials, inventory, merchandise or products in the Terminal, pest control 
extermination services, trash removal, refuse, recycling and compactor services, grease trap maintenance 
and cleaning (including waste grease removal) to the extent not required to be perfonned by Tenant, repair 
and maintenance of food courts and public seating areas furniture, fixtures and equipment maintenance and 
cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 
all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA rules and regulations as well as all Airport 
rules and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all rules, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to: (1) restrictions on delivery times (days and hours) and the time in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supphes, materials, inventory, 
merchandise or products fi-om the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) dehvery escort guidelines, badging, background checks, rules, instructions 
and training if so required which must be complied with by Tenant and all transportation companies and 
vendors dehvering any such items to the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Autiiority may deny 
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access or require any vehicle to be removed for failure to follow any such rules, regulations, directives and 
guidehnes that may be established by Landlord, the Aulhority or applicable governmental agencies from 
time lo tim.e. The foregoing is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users ofthe 
Terminal, to the loading dock areas as provided in this Section 8.03 and to the food courts, public seating 
areas and other designated common areas ofthe Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public sealing areas and other designated common areas ofthe Concession Area, including relocating and/or 
eliminating all or any part thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement ofthe Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
ofthe Concession Area to the extent not the obligation ofthe tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logi.stical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the food 
courts, public sealing areas and other designated common areas of the Concession Area ("Operating 
Costs and Expenses"). These expenses include, without limitation: all costs and expenses of every kind 
and nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect 
to the food courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and 
mopping) and storefront cleaning services and cleaning of food court amenities, furnishings and 
equipment; food tray retrieval, washing and distribution; management of the loading dock areas for 
Tenant deliveries and distribution and delivery vehicle escort services; trash removal; repair and 
replacement of tray wash equipment and food court chairs, tables, and food trays. By way of example. 
Operating Costs and Expenses shall include, but not be limited to, the full cost of all labor costs (including 
both on-site and independent third party off-site supervisory personnel) as well as the cost of uniforms and 
identification badges for all such personnel employed lo: (1) provide centralized frash, refuse and recycling 
material removal services in the Terminal for all concession facilities, and in loading dock areas and 
storefront fafade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate 
the vehicle escort delivery service across the airfield and to maintain, repair and/or replace the escort 
delivery service equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise 
and products (which may need lo include a central commissary system); (5) to the extent not otherwise 
charged directly to subtenants, provide security screening services for equipment, supplies, goods, 
inventory, merchandise and products; (6) operate, maintain and clean the food courts and public seating 
areas, cleaning and maintenance of the grease hap system, waste grease removal, cleaning and maintenance 
of exhaust hood, duct and rooftop systems and inspection and maintenance of exhaust hood fire suppression 
equipment; (7) provide pest extermination services for all concession facilities; (8) the cost of all supplies and 
equipment utilized to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
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and equipment for the food courts and public seating areas; (10) the cost to purchase, maintain, repair and/or 
replace all public seating areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; 
(11) the cost to purchase, clean, maintain, repair and/or replace the food trays used by patrons and to operate, 
maintain, repair and/or replace the food tray washing facilities and equipment; (12) any and ail other direct 
costs and expenses which Landlord deems reasonably necessary or desirable in order to properly maintain 
and provide such services described herein in an eflTicient and acceptable manner. The preceding is for 
definitional purposes only and shall not impose any obligation upon Landlord to incur such.expenses or 
provide such services. Tenant shall comply in all respects with such procedures and the pohcies established 
by Landlord with respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises and the Floor Area in Tenant's Seating Area (so long as 
Tenant has the right to use of Tenant's Seating Area) bears to the total Floor Area in the Concession Area 
which has been leased to subtenants who are in occupancy and contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed twenty percent (20%) of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation ofthe new concession program in 
the Terminal. Annual increases in Tenant's proportionate share shall not exceed 10% (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days af̂ er written notice from Landlord shall be dehnquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights ofany of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the furnishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon acmal Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 
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(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers, Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various sei-vice providers, except to the extent that 
any such damage is due solely lo the gross negligence or willful misconduct of Landlord or .A-merican. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, 
ihe Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign lo the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Construction Review Manual and 
the Design Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Constmction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned, Tenant shall not place or cause lo be placed, erected or maintained on any exterior door, wall, 
window or the roof of the Premises, or on the interior or exterior surface ofthe glass ofany window or door 
of the Premises, or on any sidewalk or other location outside the Premises, or within any display window 
space in the Premises, or within one foot of the front of the storefront leaseline, whether or not there is 
display window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, 
hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, 
or any other advertising matter of any kind or description; provided, that subject to the prior written 
approval of Landlord with respect to design and placement, Tenant may place decals relating to charge cards 
accepted and alarm system used for safety purposes on glass storefronts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the Terminal or 
the Airport shall be used without their prior written consent. Notwithstanding the foregoing, if Landlord or 
American, in their reasonable business judgment, determines that any such materials are unacceptable, 
improper or inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice 
from Landlord and Landlord may remove the same if Tenant shall fail to do the same vrithin 24 hours 
thereafter without any habihty. Tenant, upon obtaining Landlord's prior consent not to be unreasonably 
withheld, may utilize its customary interior signs, placards and decorations provided they are 
professionally prepared and in good taste and are utilized in a manner substantially similar to the manner 
which Tenant employs in its first-class stores located in large, urban airports and regional shopping 
centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice. Tenant 
shall pay as hquidated damages and not as a penalty, the sum of $150.00 for each day of default in order to 
reimburse Landlord for the additional administrative expenses resulting therefrom. 
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Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any manner visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing into or in any manner visible from 
the public areas ofthe Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refiises to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X MAINTENANCE AND REPAIRS 

Section 10.01 TENANT^S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for structural 
maintenance, repair and/or replacement ofthe Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, saititary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
fi^mes and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures, Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utiHty systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compHance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
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non-strucmral maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to 
Landlord, American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval ofthe materials used in any 
plate glass or window glass installation, repair or replacement and ofthe contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, fioor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all furniture and 
fijmishings that become worn or tom shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other refuse generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a manner which will cause minimum interference with the use ofthe Temiinal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also fumish, at its own expense, custodial services for the 
Premises. The piling of boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance ofthe utility branch systems and utility branch 
lines exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and solely 
for its use, Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair and 
replacement thereof from the Premises up to the American-maintained main utility systems or lines or to the 
shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its own 
expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other communication cables, conduits, wiring, fire alarm systems and protection devices, 
wiring panels and associated equipment exclusively serving the Premises. American reserves the right to 
maintain, repair or replace any such utility systems and lines. 

(6) If requested by Landlord, Tenant shall prepare a comprehensive preventive 
maintenance program for all equipment and lines for which it is responsible to maintain and submit the same 
to Landlord and shall maintain such program on a current basis. Tenant shall report all malfunctions to all 
systems, lines, devices and equipment installed or located within the Premises to Landlord as promptly as 
possible after discovery and shall provide timely notice to Landlord as required by this Sublease with 
respect to maintenance issues. 
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(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all ofthe applicable provisions ofthe TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the applicable 
provisions of the Design Guidehnes and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or aherations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design ofthe Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liability to Tenant (including consequential damages and lost 
profits) for failure to supply beat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their control. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Persoii or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the ^ross negligence or 
willful misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incurred in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) percent of 
such costs), together with Late Interest from the date Landlord, American or the Authority incurred such 
costs. Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as 
it considers necessary, to determine the proper maintenance ofthe Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier tennination of this Sublease. 

ARTICLE XI. INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (I) commercial general liability insurance with respect to the Premises and the operations in, on 
or about the Premises, in which the combined hmits shall be not less than $5,000,000.00 per occurrence, 
broad form/extended coverage, insuring for bodily injuiy, death and property damage and including, 
without Hmitation, premises operations, products-completed operations, explosion, collapse, underground 
property damage and independent contractors coverage, with such commercial general liability insurance 
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containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liabiHty endorsement and business automobile hability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than 52,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airsidc vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occurrence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products, Fixed Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without limitation material delivered to the site but not 
attached to the really as more particularty described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respeciive contractors and subcontractors as additional 
insureds or as loss payees (as applicable to the type of insurance provided) and provide that the loss shall 
be adjusted with and payable to Tenant and used for the repair, restoration or rebuilding of the Fixed 
Improvements and Refurbishments and Operating Equipment, as necessary; (5) business intemjption 
insurance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, charges and other 
payments that are payable by Tenant to Landlord under this Sublease for a period of not less than 12 
months for any business interruption losses in business revenue that occur when the Premises or any 
portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; (7) such other insurance as may be 
required by Landlord, American or the Authority from time lo time after suitable notice thereof based upon 
circumstances in the Terminal and imposed upon other concession operators in the Terminal; and (8) if the 
Permitted Use permits the sale of alcoholic beverages, Tenant shall also procure and keep in force liquor 
law liabihty insurance (on an occurrence basis), in which the limits shall not be less than $5,000,000.00 per 
occurrence, broad form/extended coverage, which shall insure against all claims, demands and actions for 
injury to, and/or death to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due to time loss and means of support; so that at all times Landlord, American and the 
Authority will be fully and completely protected against any claims that may arise by the dispensing of beer, 
wine and/or other spirited or alcohohc beverages in the Premises; provided, however, that Landlord and 
Tenant acknowledge and agree that commercially available liquor law liability insurance coverage contains 
specific exclusions. Tenant agrees to indemnify and hold harmless Landlord, American, the Authority 
and the City of New York, their respective Affiliates, parent corporations, subsidiaries, directors, 
officers, partners, shareholders, representatives, members, management companies, agents and 
employees, from and against any loss or claim arising under such exclusions. Notwithstanding the 
foregoing, Tenant specifically understands and agrees that Landlord and American have the right, on their 
own initiative or as requested by the Authority, to require Tenant to make reasonable additions, deletions, 
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amendments or modifications to the above minimum insurance requirements or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as American may 
deem reasonably necessary or as the Authority may deem necessary. Landlord will not increase the above-
required coverage amounts or limits in excess of five percent (5%) in any Lease Year during the Term, 
unless such increase is required for reasons beyond Landlord's control, and Tenant shall so adjust the 
amounts or limits ofthe insiu-ance carried by Tenant hereunder and shall provide Landlord with Certificates 
indicating the adjusted amounts or limits as provided in this Section 11.01. All pohcies of insurance 
required to be carried by Tenant pursuant to this Sublease shall be written by insurance companies of 
adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not less than A-VII 
or better) and qualified to do business in the State of New York. Any such insurance required of Tenant 
hereunder may be furnished by Tenant under any blanket poHcy carried by it, with any amendments or 
endorsements that may be necessary to conform lo the requirements of this Article XI or under a new or 
separate policy therefor. An insurance certificate or certificates (and endorsements where same become 
necessary) from Tenant's insurer, certifying that such policy has been issued, provides the coverage required 
by this Section 11.01 and contains all of the provisions specified in this Section 1 l.Ol (including, without 
limitation, naming of additional insured and/or loss payee entities as required by Section 11.01(b) below), 
shall be delivered to Landlord prior to the commencement of die Term hereof, and certificates in connection 
with all renewals (if any), not less than 30 days prior to the expiration of the term of each such policy. In 
addition, if requested by American, Tenant shall promptly detiver to Landlord a certified copy.of each 
pohcy bearing the endorsement of or accompanied by evidence of payment of the premium thereof As 
often as any such policy shall expire or terminate, renewal or additional policies shall be procured and 
maintained by Tenant and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (1) a provision that such pohcy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severabihty of interest clause or 
endorsement; (5) a provision or endorsement that the pohcy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Authority, the 
immunity of the Authority, its commissioners, officers, agents and employees, the govemmental nature of 
the Authority or the provisions ofany statutes respecting suits against the Authority. Such hability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a tibird Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
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additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder, Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, furnishings, Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance 
required by law or govemmental regulation, Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or hability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Aulhority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to 
Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if any ofthe 
Tenant's insurers issuing such policies shall not maintain die minimum rating required above. Tenant shall 
promptly obtain a new and satisfactory policy in replacement. 

Section n.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease, 

Section 11.03 INDEMNIFICATION. (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity 
as may be designated by the City of New York) and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out ofthe 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out ofany other acts or omissions of, or any breaches or defaults under the 
term.« or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
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Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section n . 0 3 ; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section n . 0 3 ; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any ofthe 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant ofany Claim shall 
excuse Tenant's obligations hereunder only to the extent the defease of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or frilly authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out ofthe activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
trademark, trade name or copyright, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or Hcense agreements and construction contracts 
and other agreements involving Tenant, a provision by which such franchisee, licensee or contractor 
agrees to defend, indenuiify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obhgations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
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nature, unless caused by or due to the direct gross negligence or direct willfijl misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if apphcable), high 
temperature hot water (if applicable), gas (if applicable) and sewage (if applicable) services to the Premises 
for use by Tenant provided by utihly systems, connections and related equipment existing as of the 
Commencement Date; but neither Landlord nor American have any obligation to provide telephone or data 
transmission and communication services to the Premises. The types, capacities and amounts ofthe various 
utilities which are being provided by American to the Concession Area, including the Premises, are set forth 
on the Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, 
except for electricity for all food & beverage concession locations, and telephone and data communication 
services, are to be provided without charge by American in accordance with the Concession Area Lease. 
Should Tenant require access to utility services over and above those provided by American as set forth on 
such Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utihties to the 
Premises, if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished lo the Premises, 
including, without limitation, any services lo be supplied by American, irrespective of whether any ofthe 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the construction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utility service provider. If the Permitted Use provides for 
display and sale of food and beverages, Tenant shall pay to Landlord American's acmal cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the 
Final Drawings. Any such charges shall be billed lo Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord within 30 days following Tenant's receipt ofthe invoice therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss 
of profits or otherwise for: (a) any interruption, reduction, dismplion, curtailment or failure in the supply, 
quality or character of electricity, (b) services from a central utility plant or any other utility or other service, 
or (c) if either the quantity, quality or character thereof is changed or is no longer available for Tenant's 
requirements. Any such interruption, reduction, disruption, curtailment, failure or change in quantity, 
quality or character will not excuse or relieve Tenant from its obligations hereunder, including but not 
limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under this 
Sublease. Except as otherwise provided by applicable law, any such interruption, reduction, disruption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed lo constitute 
actual or constructive eviction of Tenant. Any obligation of American to fumish utilities is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fuel or energy 
saving allocation, or similar stamte, regulation, order or program. No such interruptions, reductions, 
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disruptions, curtailments or failures shall entitle Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the public for 
more than 5 days during any Lease Year by an interruption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be reduced by the 
proportion thai 365 days bears to the actual number of days Tenant was able to operate during such 
calendar year. 

(d) If applicable. Tenant shall operate its additional heating, ventilating and air conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obtigation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final 
Drawings. If Tenant desires to install any equipment which shall exceed the capacity of any utility facilities 
or which shall require additional utility facihties, Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility faciHties 
or utility facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities in any way 
which shall overload or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require to Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign tiiis Sublease to 
American or its designee; and, in the event of such assignment. Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION^ Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Temiinal or other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 15 days after written request, shall execute any and 
all instruments, releases and other documents that may be required by each and every mortgagee, trustee 
and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien ofany such 
mortgage or deed of trust. 
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Section 13.03 ESTOPPEL STATEMENT. Within 30 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certiiying (a) thai 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether tliis Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there arc no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional pubhc offering of securities shall not constitute a transfer or assignment of this Sublease. 
The pubhc trading of Tenant's securities on a nationally recognized slock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance ofthe assignee, transferee, subtenant or any other 
occupant as a tenant or a release ofthe Tenant from further observance or performance by Tenant ofthe 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, with Landlord's consent, such consent not lo be unreasonably withheld, to: 
(1) a subsidiary of Tenant or its parent entity or to an entity that is an Affiliate of Tenant or its parent entity; 
(2) any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
substantially all ofthe assets of, or equity interests in, Tenant or which may succeed to a controlling interest 

•in the business of Tenant; provided that in the case of any and each such transfer or assignment under 
clauses (2) and (3) above which is permitted hereunder. Landlord shall have the discretionary right to 
witlihold its consent unless: (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficiently 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the applicable notice and cure periods under any ofthe terms and 
provisions hereof; (v) the use ofthe Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not disrupt the 
concession mix within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified MAV/DBE or if Tenant's certified MAV/DBE participant is a member/partner of a 
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limited liability company/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
M/W/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice ofany proposed transfer or assignment shall be given to Landlord at least 30 
days prior to its proposed effective date, and there shall be dehvered to Landlord instruments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by ail the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of all sums due 
and the performance of all the terms and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. In the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date ofthe sublease requested and shall be accompanied by 
a copy of the proposed sublease agreements and of all agreements collateral thereto. The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where tbe rental per square foot estabhshed in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. 

(d) If Tenant is a corporation, limited hability company, association or partnership which, 
under the current laws, rules or guidehnes promulgated by the govemmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest ofthe total outstanding voting stock or voting interests in such corporation, 
limited liability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless ofany 
Landlord approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy tiie Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Aiiport, and shall not place a load upon the floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, contractors, subcontractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
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either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice fiom 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use ofthe Premises or any other portion ofthe Concession, 
Area, Terminal and/or the Airport in a manner which is a source of annoyance, disturbance or 
embarrassment to Landlord, American and/or the Authority, or to the other tenants and occupants ofthe 
Concession Area, Terminal and/or ihe Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
premises shall not be used for any unlawful or immoral purpose or which will invalidate or increase the 
premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME, TRADEMARKS AND T H E JOINT 
MARKETING FUND 

Section 16,01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character 
ofthe business operated in the Premises, including, without limitation. Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, ffade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affihates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or otherwise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise to the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in writing by American in 
advance, 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will serve lo generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal lo  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later tlian the 15lh day following the end of each Lease Month. If Tenant is 
unable lo calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period. Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due fi-om Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
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expired or has been terminated for any reason other than a default by Tenant, overpayments shall be 
refunded, without interest, to Tenant within 45 days of the Sublease termination date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
to employ and discharge personnel, retain third-party independent contractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund intta-Terminal promotional and advertising programs such as permanent 
directories, graphics, take-one directory pamphlets and establishing customer service and training programs 
with respect lo the operations ofthe concession facihties in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarteriy meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination, Tenant shall no longer be obligated to make any further contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall inunediately recommence 
conti-ibutions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earher termination of the Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (I) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurtence of such damage of Landlord's intention to terminate this Sublease as ofthe date ofthe 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to temninate this 
Sublease under this section, Tenant shall have the right, within 30 days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
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full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are lotally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises cannot be repaired or replaced within 6G days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more ofthe Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy ofthe Premises 
is not materially affected thereby, and if as a result of any such damage or destruction American's flight 
operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more. 
Landlord shall have the right to terminate this Sublease within 90 days from the date of such damage or 
destruction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the absence 
of a mutually agreed upon date, on the date reasonably specified by Landlord or American which shall be 
within 180 days from the dale of such damage or destruction) and Tenant, upon such temiination, shall 
surrender the Premises to Landlord. American shall not be required, pursuant to this Section 17.03 or 
otherwise, to repair any damage or destruction to the Terminal; and Landlord shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the Concession Area or 
the Premises; provided, however, Tenant shall not be obligated to repair any damage or destruction to its 
Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long 
as any damage or destruction to the Terminal precludes such repairs to the Concession Area, the 
Premises, Fixed Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last 
Lease Year ofthe Term, more than 25% ofthe Premises is partially destroyed or damaged, either party 
may at its option terminate this Sublease as ofthe date of occurrence of such destruction or damage by 
giving written notice lo the other of its election to do so within 25 days after the date of occurrence of 
such destruction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto, Tenant shall have the right within 15 days after receipt ofthe required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17,05 ABATEMENT OF RENTALS. REMEDIES. If 25% or more ofthe Premises 
is destroyed or damaged, and such destruction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
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reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any), Tenant shall have no 
claim against Landlord or American for any damage suffered by reason ofany such damage, destruction, 
repair or restoration unless said damage is caused by the gross neghgence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application ofthe foregoing Sections in this Article 
XVII, American's and Landlord's obligations shall be limited to repair and restoration ofthe Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion ofthe Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to. Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 ofthe 
New York Real Property Law, and ofany successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govern and control in heu thereof. 

ARTICLE XVin, CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% ofthe Floor Area ofthe Premises shall 
be taken or condemned for any public or quasi-public use under any govemmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as ofthe date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condenming 
authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion ofthe Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree, 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is conmienced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part ofthe Premises or the public areas 
in the Terminal by Landlord or American to any public or quasi-pubhc body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall.be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVIH. Tenant hereby waives the provisions ofany statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 

53 
JFK/Au Bon Pain 

http://shall.be


Taking, 

Section 18.02 .^WARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in heu thereof) ofthe Premises shall be the property ofthe party 
entitled to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled lo any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American. Tlie distribution of any, such compensatoiy awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the 
Tenn, ofany one or more ofthe following events (referred to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without limitation, amounts due as reimbursement lo Landlord for costs incurred by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perform) for more than 5 days after 
wiitten notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a 12 month period and the delinquent payment has not been fully cured 
(including Late Interest), no further written notice of default shall be required with respect to that payment 
or any other payment during such 12 month period lo establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed lo have occurred if any payment under this 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other ofthe terms, conditions, or covenants of this Sublease lo 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default cannot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended. Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outlining all steps Tenant is 
taking to cure the default and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on 'or before the date required by 
this Sublease, including without limitation the statements and reports required by Article III, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence construction of Tenant's Work within 30 days ofthe Authority's 
approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 
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(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(i) Tenant fails to operate continuously in the manner and during the hours established by 
Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in 
the Premises for a period in excess of 48 consecutive hours; or 

(g) Tenant's abandonment ofthe Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if apphcable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its MAV/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 30 days; or 

(j) Tenant fails to comply with any of the other operational requirements set forth in Section 
7.02 or any of the exhibits referenced therem (such as compliance with staffmg/personnel, street pricing or 
fails to achieve the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such 
failure or to comply with any apphcable law, rule or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(1) a govemmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certifrcale, license, permit or authority held by Tenant without which Tenant shall not be 
lawfully empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 30 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plan for a debtor to settie, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default 
ofits obligations to American under the Concession Area Lease or puts Landlord in default of its obligations 
to the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
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Term shall come to an end and expire (whether or noi .said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expirp.tion 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
installment of Rentals or if Tenant shall default in ihc perfonnance ofany ofthe other lemis, provisions, 
conditions or covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end 
as provided in Section 19.01; (1) Landlord and its agents and servants may immediately, or at any time 
after such default or after the date upon which this Sublease and the Term shall expire and come to an 
end, re-enter the Premises or any part thereof, without notice, either by summary proceedings or by any 
other applicable action or proceeding, or by force or otherwise (without being liable to indictment, 
prosecution or damages therefor), and may repossess the Premises and dispossess Tenant and any other 
Person from the Premises and remove any and all of their property and effects from the Premises; and/or 
(2) Landlord, at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to 
time, either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending 
before, on or after the Expiration Dale, at such rental or rentals and upon such other conditions, which 
may include concessions and free rent periods, as Landlord, in its sole discretion, may determine. 
Landlord shall have no obligation to relet the Premises or any part thereof and shall in no event be liable 
for refusal or failure to relet the Premises or any part thereof, or, in the event of any such reletting, for 
refusal or failure to collect any rent due upon any such reletting, and no such refusal or failure shall 
operate to reheve Tenant of any liability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without reheving Tenant ofany liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service ofany notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or future law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, does further hereby waive any and all rights which Tenant and all such persons might othervise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (I) Tenant shall have been dispossessed by a judgment or by 
warrant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant to the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part lo be observed or performed. Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be consUned as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the temiination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination. Landlord may at any time thereafter elect to terminate this Sublease for such 
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previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Prenuses; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of. Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to tlie rights ofthe City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more. Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds ofany such sale shall be applied first to the payment ofthe expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, 
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and ofany successor law of like import then in force, in connection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and odier 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean 
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the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall 
have terminated or expired and come to an end, or the dale of re-entry upon the Premises by Landlord, as 
the case may be, adjusted, from time to lime, lo reflect any increases which would have been payable 
pursuant to any ofthe provisions of this Sublease including, but not limited lo, the provisions ofthe Data 
Sheet and Section 2.01 of this Sublease if the Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall 
have re-entered upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay 
lo Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discounted to present worth at the rate of four (4%) percent per annum. If, before 
presentation of proof of such hquidated damages to any court, commission or tribunal, the Premises, or any 
part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion ofthe Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole ofthe Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this 
Sublease and the Term shall have expired and come to an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to reflect any increases preceding such event pursuant to the 
provisions ofthe Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitled to any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or tiiis Section 19.03 
shall be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed to be obtained as damages by any statute or mle of law, or of any sums or damages to which 
Landlord may be entitled in addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or perfonnance ofany term, covenant or condition of this Sublease on Tenant's 
part lo be observed or performed, Landlord, at any time thereafter and without notice (except as notice may 
otherwise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a 
sublease of real property in an airport, the parties conlracmally agree that this Sublease shall be constmed to 
be a lease of real property in a shopping center within the meaning of Section 365(b)(3) ofthe Code. If 
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Tenant becomes a Debtor under Chapters 7, 11 or 13 ofthe Code, and the Trustee (as defined in the Code) 
or Tenant, as Debfor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose 
of assignment to a third party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the applicable provisions of the Code are satisfied. If the Trustee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, 11 or 13 ofthe Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately .surrender possession ofthe Premises to Landlord, and Landlord 
shall have no ftarther obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use ofthe 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of titis Article 20 concerning the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
obligations provided by law, including applicable provisions of the Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by 
law, 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 2L01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the fiuther right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry. Landlord shall use 
reasonable efforts not to disrupt Tenant's business iii the Premises. The Authority, American, Landlord and 
their agents shall each have the fiirther right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas ofthe Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a 24-hour basis. Finally, Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to prospective 
tenants and their representatives. 
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ARTICLE XXII. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
governmental charges and impositions or every kind or nature, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, slate, federal 
or other govemmental taxing or assessing authority, upon, against or with respect lo (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and irrespective of whether any such tax is 
assessed to or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly to Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
or upon or against the building containing the Premises and/or the land underlying said building). Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
hereby agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York harmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described in this Section 22.OL 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. 
Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part ofthe building of which the Premises are a part, or any other area in 
Concession Area, the Terminal or the Airport, or for any loss or damage resuhing to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property within the Premises fi"om any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destruction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage to or destruction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any liability to 
Tenant whatsoever for the foregoing damage and destruction. 
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ARTICLE XXIII. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant 
has not delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason, 
Tenant retains possession ofthe Premises or any portion thereof, then Landlord may, at its option, serve 
written notice upon Tenant that such holding over constitutes either; (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double 
the highest monthly amount of Guaranteed Rent paid in the preceding 12 month period (and prorated in 
the case of (b) on the basis of a 365 day year for each day Tenant remains in possession), plus Additional 
Rent accruing during the period of Tenant's occupancy based on a termination for an Event of Default if 
such unlawful holding over exceeds 5 days after the natural expiration or earlier termination ofthe Term. 
The provisions of this Section 23.01 shall not constitute a waiver by Landlord of any nght of re-entry as 

herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or any other 
act in apparent affirmation ofthe tenancy operate as a waiver ofthe right to terminate this Agreement for 
a breach of any of the terms, covenants, or obligations to be performed by or on behalf of Tenant. No 
holding over by Tenant, whether with or without consent of Landlord, shall operate to extend this 
Sublease except as otherwise expressly provided. The preceding provisions of this Section 23.01 shall 
not be construed as consent for Tenant to retain possession ofthe Premises in the absence of prior written 
consent thereto by Landlord. Tenant shall indemnify, defend and hold harmless Landlord, American, 
the Authority and the City of New York from and against any and all loss, claims, demands, 
liabilities, damages (including, without limitation, consequential damages), costs and expenses 
(including, without limitation, attorneys* fees and expenses) resulting from any failure by Tenant to 
surrender the Premises in the manner and condition required by this Sublease upon the expiration of 
the Term or earlier termination of this Sublease, including, without limitation, any claims made by 
any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and Habilities herein given to, or imposed upon, tbe 
parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors 
and assigns ofthe said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to tbe benefit ofany assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XTV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations governing the conduct and/or operations ofthe 
Airport or the Terminal as may be promulgated from time to time, by any govemmental authon'ties, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
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the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the 
terms and provisions ofthe Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit with Landlord, as applicable, the 
amount of the Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of 
credit. If Tenant has deposited a letter of credit, such shall be subject to the following terms and 
conditions: 

(a) Tenant has deposited with Landlord, at the time ofthe execution and delivery of this Sublease, 
an unconditional, irrevocable standby letter of credit in an amount not less than 50% ofthe initial annual 
Guaranteed Rent in funds available immediately or same day funds in the City of New York, as security 
for the faithful observance and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive I 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term of the letter of credit shall end not less than 60 
days after the Expiration Date. If such letter of credit is not automatically renewed as aforesaid, Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at least 90 
days prior to the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank lo the transferee, upon the same terms and conditions, in replacement ofthe letter of credit so 
transferred and Landlord agrees that, simultaneously with the delivery of such new letter of credit, it will 
retum to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are referred to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance ofits obligations 
to .issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition lo all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord ofthe entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same maimer as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). If payment ofthe 
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entire sum of three (3) months' initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, Landlord shall have the right, at any lime on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other bank 
selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably constitutes and 
appoints Landlord as Tenant's agent and attoraey-in-fact to cause the Bank or any such other bank 
selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit provides for 
partial drawings. In the event Tenant defaults in the payment when due of an instalhnent of Rentals and 
such default shall continue for a period of 5 days after notice by Landlord to Tenant of such default or if 
this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, then 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
may from time to time, draw on the Letter of Credit in one or more drawings for the amount of any 
Rentals then due and for any amount then due and payable to Landlord under this Sublease. In the event 
of a partial drawing, as provided in the immediately preceding sentence. Tenant shall, witiiin 5 days afier 
demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount available 
thereunder equal to three (3) months' initial aimual Guaranteed Rent. Notwithstanding anything to the 
contrary set forth in this Sublease, including, but not Hmited to, the foregoing provisions of this Article, in 
addition to all rights granted to Landlord pursuant to the provisions of the Sublease, if this Sublease and 
the Term shall expire and come to an end as provided in Article XIX, or by or under any summary 
proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as provided in 
Article XIX, or by or under any summary proceeding or any other action or proceeding, Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall have the 
right to require the Bank to make payment to Landlord ofthe entire sum of three (3) months' initial 
annual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the Letter of 
Credit, which sum shall be held by Landlord as a Performance Guaranty in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01 (b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions ofany and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending institutions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and become a part of the Perfonnance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Perfonnance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitled to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance or performance ofany term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default, 
Landlord may use, apply or retain the whole or any part of any Perfonnance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
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and observance by Tenant ofthe terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth lo use. apply or retain all or any 
part of such remainder in the event ofany further default by Tenant under this Sublease. 

Section 26,03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part ofthe Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary lo restore the 
Performance Guaranty to the sum of 100% ofthe initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECUIUTY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obligations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion ofany Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released from all 
liability for the return of such security; Tenant agrees to look solely to the transferee for the return of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made ofany such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord lo the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One or more waivers ofany covenant 
or condition by either party shall not be construed as a waiver of a subsequent breach ofthe same covenant 
or condition by the other party, and the consent or approval to or ofany act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or ofany subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed-by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
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expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant concerning the Premises; and there are no acmal or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, construe, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS; AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to 
the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
ofthe public enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance ofany obligation 
required by this Sublease, such performance shall be excused (unless the specific provision otherwise 
provides) for the period of the delay, and performance of any such obhgation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of funds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occurrence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's perfonnance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
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hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any ofits obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one par'.y to the other may omit to state that such notices shall be 
in ^Tiling, any notice, demand, request or olhur instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United Slates certified mail, return receipt requested, postage 
prepaid, (b) United Slates express mail, (c) recognized ovemight national air courier (such a.'̂  Federal 
Express, Airborne or UPS for example), (d) personal delivery or (e) any other ovemight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on the 3rd day after deposit for notices sent under (a) and (b) above, on the 1st day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, limit or modify Landlord's service ofany notice, statement, 
demand or other communication in the maimer required by law, including, but not limited lo, any demand 
for rent under Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law 
of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
construe or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the other 
party that there are and shall be no claims for brokerage commissions or finder's fees in cormection with this 
Sublease, and each party agrees to indemnify the other and hold it harmless from all liabilities arising from 
any claim due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the termination hereof. Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof 

Section 27.09 FURNISHING OF FINANCL4L STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements reflecting its financial condition as an 
inducement to Landlord to enter into this Sublease, and Tenant hereby represents and warrants that its 
financial condition has not materially changed since such date. Upon Landlord's vmtten request, Tenant 
shall promptly fumish Landlord, from time to time, but not more frequently than once in any Lease Year, 
with financial statements. Landlord shall treat such financial statements and information provided to it 
confidentially, and shall not disclose them except to Landlord's lenders or otherwise as reasonably 
necessary for the operation ofthe Terminal or administration of Landlord's business or unless disclosure is 
required by any judicial or administrative order or ruling. 
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Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the parties desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. Tenant also shall not file and hereby waives the 
right to file any defense to such action for possession other than the defense that the default alleged by 
Landlord did not occur unless Tenant would otherwise be precluded from the filing of any such other 
defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
transfers of Landlord's interest in the Premises, the transferor shall be automatically relieved ofany and all 
obhgations on the part of Landlord accruing from and after the date of such transfer, provided that (a) the 
interest ofthe transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease to American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, tennination or assignment of the Concession Area 
Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area ofthe Premises the aggregate number of square feet of interior floor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the firont 
and rear width thereof, firom the exterior face ofthe adjacent exterior or corridor wall, or if none, to the 
center ofthe demising partition; and (b) with respect to the depth thereof, from the front ofthe lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws ofthe State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Joumal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Joumal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the puiposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason ofany such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
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received by Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because ofany breach thereof or because ofthe execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a resei-vation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the retum of same to Landlord shall not be 
binding upon Landlord, notwithstanding any lime interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations ofthe parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and construed under and in accordance 
with laws ofthe Stale of New York except where any state law shall be preempted by any rules, laws or 
regulations ofthe government ofthe United Slates of America and all agencies thereof If any provision of 
this Sublease or the apphcation thereof lo any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable lo the full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to 
obtain specific performance ofany and all covenants or obligations ofthe other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which 
cannot be ascertained lo have been fully performed prior lo the end ofthe Term or any earlier termination 
hereof shall survive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, 
licensees and subcontractors; and Tenant shall cause all such persons and entities lo comply herewith and 
include any applicable provisions in any agreements, contracts, subcontracts or the like entered into by 
Tenant with such persons and/or entities with respect to Tenant's activities and operations in the Premises, 
the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact thai certain references elsewhere in this Sublease lo 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to stale that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
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every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and hcensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, fi-anchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee; subtenant or licensee fully to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were dravra by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
constmction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be constmed to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitation, any imphcation 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other tiian American and the Authority except as required to be disclosed by law. Landlord shall be 
permitted to divulge the contents of statements and reports derived and received in connection wilb the 
provisions of Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, 
encumbrances or financing arrangements of Landlord's interest in the Concession Area Lease or in 
cormection with any administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time af̂ er the date ti^at Uiis Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord tmder this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 30 days ai^er written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 30 days af̂ er written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement ofany remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
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LAWS COMPLI.-VNCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon, Tenant shall be responsible for 
compliance with the Americans with Disa'oilities Act of 1990 (".4DA", 42U.S.C.§§12101 el scq,) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt, Tenant shall advise Landlord in writing and provide copies of 
(as appUcable), any notices alleging violation ofthe ADA relating to any portion ofthe Premises; any 
claims made or threatened in writing regarding noncompliance with the .ADA and relating lo any portion 
of the Premises or any governmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises, Tenant 
acknowledges that a portion of the Premises is lo be used by the traveling public. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks lo ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23, 
Tenant shall indemnify, defend and save harmless Landlord, American and the City of New York 
from all injury, loss or damage to any Person or property occasioned by Landlord's completion of 
any necessary tasks to ensure compliance with this Section, except to the extent such loss or damage 
is the result of the gross negligence or willful misconduct of Landlord or American. Tenant shall 
reimburse Landlord for any and all actual costs plus an administrative fee equal to fifteen (15%) percent 
of such costs incurtcd in completing such necessary tasks to ensure Tenant's compliance with this 
Section, including, but not limited to, reasonable attorneys' and consultants' fees and disbursements and 
costs of corrective measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
persormel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing. Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, slate or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingeiprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees ofany of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supphes, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 
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Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action. Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that; (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions ofthe United 
States of America with respect thereto which from time to time may be apphcable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Prenuses that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport, Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and ail impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof. If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension, Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. Tbe period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be relieved of its obhgation to continually conduct its business in the Premises during a 
suspension period, suspension shall not reheve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 
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Section 27.27 SALE OF .ALCOHOLIC BEVER.AGES. Tenant, at its sole cost and expense, 
shall be responsible for purchasing or otherwise obtaining a liquor license relative to the sale and 
consumption of beer and wine from the Premises prior to the opening of the Premises for business lo the 
public which license shall be maintained in accordance with New York law by Tenant throughout the Term 
of this Sublease. Tenant shall also be responsible for any and all signage, postings or other materials 
requested by Landlord, American or the Authority or required under New York law from time to time as 
well as compliance with all of the rules and regulations of the appropriate governmental and/or quasi-
govemmental agencies which have jurisdiction over beer and wine licenses. At a minimum, signs must be 
present at the point of purchase stating that alcohoHc beverages must be consumed in Tenant's Seating Area 
only, and, anyone in j)0.ssession of an alcoholic beverage outside of such designated Seating Area can be 
arrested for drinking in public and Tenant can also be fined, have the license suspended or revoked or 
arrested. Such right to sell beer and wine from the Premises for consumption in such Tenant's Seating Area 
is subject to the following provisions; (a) Tenant shall only be permitted to sell beer and wine in non-glass 
cups bearing Tenant's Trade Name and logo; (b) Tenant's Seating Area must be sectioned off and marked 
with appropriate signage for the consumption of alcoholic beverages; (c) Tenant shall only allow beer and 
wine consumption in Tenant's Seating Area and Tenant and its employees shall be responsible for 
monitoring Tenant's Seating Area lo ensure that no patrons remove alcoholic beverages from Tenant's 
Seating Area; (d) Tenant shall post signs conspicuously within Tenant's Seating Area and at each table 
within such designated Sealing Area stating that no customer or patron shall remove any beer and/or wine 
from Tenant's Seating Area. 

Should Landlord, American or the Authority reasonably determine that the sale of beer and wine 
from the Premises results in problems within the Terminal or should Tenant fail to strictly comply with the 
provisions of this Section 27.27 or applicable law, rule, regulation, statute or ordinance, then, upon written 
notice from Landlord, Tenant shall, within two (2) days, cease the sale of all beer and wine from the 
Premises. If Tenant's Seating Area is removed from the Premises, then Tenant shall cease the sale of all 
beer and wine from the Premises immediately as ofthe date of such removal. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of 
ten percent (10%) as compared lo Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American from time lo time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with, and as set forth on. Exhibit J. 

72 
JFK/Au Bon Pain 

lB4J09av5 



IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 

have executed this Sublease as ofthe day and year first above written. 

TENANT: 

ABP CORPORATION, 
a Delaware corporation, 

Printt^ame: J O H T ) / ^^ / / / /7 f 

Titie: i / l C £ - p r U < a i ( ^ ' 

ATTEST: 

By: ^^^PyAA1> BOMJU^ 
PrintNamer<TullT: ^ ^ ^ . j j j r 

Title: " ^ / V ^ l ^ C ? PlAAcf-

LANT)LORD: 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

By: (jumMd^l^JddlJ^ 
Print Name; A&^ld L . U(U{€.tsohAt-jA, 

Tide: A-ŝ 'H V- R ^ See^eia£(/ 
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EXHIBITS 

FORiM OF AUTHORITY COiVSENT AGREEMENT 

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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy Inlemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of 2005 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a (coiporation/partnership/Iimited liability 
company) organized and existing under the laws of the State of with an office and place of business at 

, whose representative is , and consented to by 
AMERICAN AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Airport {"Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") imder 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Pennittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Pennittee to enter into an 
agreement with a third party unrelated to the Pennittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 
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WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein contained, the Port 
Authority, ihe Penninee and the Sublessee hcieby :igree effective as ofthe Effective Date, as follows: 

1. On die terms and conditions hereinafter set forth, tlie Port Authority consents lo the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease shall 
terminate, without notice to the Pennittee or the Sublessee, on the earliest to occur of: (a) the day precednig the date 
of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or eariier termination ofthe Sublease; 
(e) or such earlier date as the Pemiittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any time be in default ofits obligations under the Permit, the Sublessee shall on demand 
of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee from the 
Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such payment shall 
relieve the Permittee from any obligation under the Permit or under this Consent but all such payments shall be 
credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may determine for each 
payment or part thereof, in accordance with the provisions ofthe Permit, Concession Lease and the Airline Lease 
and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, sliall constitute or be deemed to constimte a consent to 
nor shall they create an inference or implication that there has been consent to any enlargement, diminishment, 
impairment, variation or change in the rights, powers and privileges granted to the Airline under the Airline Lease or 
to the Permittee under the Permit, nor any limitation, diminishment, modification, change or impairment ofany of 
the rights, powers, privileges or remedies ofthe Port Authority under the Airline Lease or Permit, nor consent to the 
granting or conferring ofany rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not 
granted to the Airline under the Airline Lease and to the Permittee under the Permit. Neither this Consent nor 
anything contained herein, nor any termination ofthe Sublease, shall affect, impair, diminish, or change any ofthe 
duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on the 
Permittee under the Pemait nor constitute or be deemed to constitute a release of the Airline or the Pennittee, 
respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an agreement 
between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this Consent 
nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the Permittee 
that the provisions of the Sublease shall apply and pertain as between them, it being understood that the terms, 
provisions, covenants, conditions and agreements of the Airline Lease and the Pcmait shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or berween the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention ofany consent or approval ofthe Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
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approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Aulhority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those imposing obligations on the Sublessee 
with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence ofany 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law, or otherwise) the Sublessee's interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect.to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to Ihe Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from rime to time by notice to the Pennittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in cormection with the Sublease and in its use and/or occupancy of 
the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions ofthe 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a waiver 
of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or other 
agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment of the Permit or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days' 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Pemiittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity ofthe notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fumish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will comply 
with all laws, govemmental rules, regulations and orders now or at any time during the term of the Sublease which 
as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its use 
and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with governmental 
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requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not lo be construed as a submission by the Port Authority to the application lo itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Po'.t Authority, or if 
rmy such amomn is found to be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each .such unpaid amount for each late charge period 
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late chaijje period. There 
shall be tw.'enty-foui (24) latt; charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment ofany unpaid amount or ofany unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights ofthe Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Suble.ssee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, tlie Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion ofany amount ofthe Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), ofany amount ofthe Sublessee' s capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part ofthe 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligations ofthe Airline under the Airline Lease or ofthe Permittee 
under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the Permit. 
In addition, the Sublessee shall indemnify and hold hannless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse the Port Authority 
for its costs and expenses including attorneys' fees and other legal expenses incurred in connection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arising out of a breach or default ofany term or provision of this Consent by the 
Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by 
the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent ofthe Sublessee, or out ofany 
other acts or omissions of the Sublessee, its officers and employees at the Aiiport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
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indemnify the City of New York against claims. However, all acts and omissions of the Sublessee shall be deemed 
to be acts and omissions of the Pennittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the msurance required to be maintained by the Sublessee under the Sublease, the Sublessee in 
its own name as insured and including the Port Authority as additional insured shall maintain and pay the premiums 
during the term of the Sublease on a policy or policies of Commercial General Liability insurance, including 
premises operations, products liability, liquor liability, and completed operations and covering bodily injury, 
including death, and property damage liability, none ofthe foregoing to contain care, custody or control exclusions, 
and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of insurance shall 
also provide or contain an endorsement providing that the protections afforded the Sublessee thereunder with respect 
to any claim or action against the Sublessee by a diird person shall pertain and apply with like effect with respect to 
any claim or action against the Sublessee by the Port Authority, and with respect to any claim or action against the 
Port Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder as 
additional insured. Tbe said policy or policies of insurance shall also provide or contain a contractual habihty 
endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liabiHty; 

Minimum Limits 

$2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from time to tune during the term ofthe 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurarice, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each of the pohcies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment ofthe prernium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy of the 
policy or a certificate. Each such copy or certificate shall contain a vahd provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govemmental nature ofthe Port Authority or the provisions ofany statutes respecting suits 
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against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
ofthe term of the Sublease. Tlie aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port .Authority agreeing not to withhold its approval unreason;ibly. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 
hereuiider. If the Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
the Port Authority. 

15. Without limiting the generality of tlie provisions of this Consent, the terms, provisions, conditions and 
agreements of the Airline Lease shall, in all respects, be controlling, effective and determinative and to tjie extent 
that any provisions ofthe Sublease are contrary to, confiict with or are inconsistent with the Airline Lease or this 
Consent then such provisions ofthe Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation of 
the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee of the Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a parmership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any stmctures, or tlie making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval ofthe Port Authority and subject to the terms and conditions ofthe Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the cost of 
utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in accordance with 
Ihe Airline Lease. By signing below, the Airline expressly agrees to Ihe foregoing, and agrees that the Airline shall 
not charge to the Permittee the cost ofany utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or pemiitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or deHvered to the office of such 
officer c>r representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative of the Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
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an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof. 

21. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws of the 
State of New York. 

22. Neither the Commissioners ofthe Port Authority nor any of them, nor any director, officer, agent or employee 
of the Port Authority, the Airline or the Pennittee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or attempted execution or because of any breach or alleged 
breach thereof. 

(Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REOUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utihty systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as ofthe 
date Tenant is delivered possession ofthe Premises. American is obHgated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessaiy to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size,- location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under fhis 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibihty (or any portion thereof) 
for the construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

n. GENERAL REOXmiEMENTS AND PROVISIONS.. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all ofthe requirements set forth in the Tenant Construction Review 
Manual, die Design Guidelines, the Alteration Application, the TAA Process and with all ofthe requirements 
set forth in other various documents and requirements ofthe Authority pertaining to Tenant's construction 
within the Terminal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and constmction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Apphcation, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D.and the Sublease. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidehnes, the Alteration Apphcation, and the TAA Process requirements may. 
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when the context requires, hereinafter be collectively referred to as "Tenant's Construction 
Requirements". 

B. The design, fabrication, construction and installation of Tenant's Work must comply with 
each ofthe following requirements: 

1. ITiis Exhibit D. 

2. The Design Guidehnes. 

3. The Tenant Construction Review Manual, the Alteration Application and the T/VA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Aulhority. 

6. All applicable standards of the American Insurance Association, The National 
Electric Code (latest edition), the American Society of Heating, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Autliority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike marmer and shall be in a good and first-class and usable condition as ofthe date of completion 
and maintained in such condition at all times. All materials used in Tenant's Work, Tenant's construction of 

The Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial construction ofthe Premises, any and all elective Refurbishments and any 
and all Refurbishments required of Tenant by Landlord or American under the applicable provisions of the 
Sublease shall be performed in accordance with all ofthe requirements set forth in this Exhibit D and the 
most current editions of the Tenant Constmction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to provide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors provide labor that can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suretyship reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
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American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
pubhc; (ni) that all contractors and subcontractors comply strictly with all ofthe applicable provisions ofthe 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 

Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

n i AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defined to mean the subflooring, ceiling structure, demising walls, utilities infrastructure 
and other base building improvements, structures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions ofthe Concession Area designated for concession activities including the Premises, in 
"shell condirion". "Shell condition" is defined, for purposes of this Sublease, as smoodi concrete floors, 
demising studs and walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the 
telephone commimications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utihty services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any finished walls or wall coverings, finished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2, Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utility services 
reasonably necessary for the intended genera! concessions uses of the Premises, 
as more fully detailed on the utilities matrix ("Utilities Matrix") attached as an 
exhibit to the Concession /\rea Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 
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3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic 
building .shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Construction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 30 days from the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; constmction components; 
identification ofany proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the 
public, storefront details illustrating architectural compatibility with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of furniture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and constmction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Constmction Requirements for submitting the Conceptual Plans 
required for the Tenant. 
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C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 30 days from receipt of the approved Conceptual Plans, or eariier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following; 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease Hnes to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceihng Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and remm grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, banners, flags, etc.; and communicated system components. 

Stiuctural Drawings: Structural drawings and calculations of proposed stmctural alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of constmction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Constmction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing constmction materials and design details. 

Special Svstems: Such as telephone and data transmission line systems; airport access 
control system (if applicable); paging system (if apphcable); cable access television system (if apphcable); 
and master clock system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
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police, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 

D. Tenant shai! submit to the Landlord, American and the Aulhority as part ofthe Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising stmctures; plus a lighting plan. 

E. Wlicn Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's construction and occupancy of the 
Premises, and the payment ofany fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval ofthe Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary apphcations, provide all necessary information, pay 
all required fees and take all necessary actions to obtain such items and shall endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please vefer to the Tenant's Constmction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Construction Safety and Plealth Regulations, Part 1926. Tenant shall comply and be liable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constmcted, the Tenant shall: (i) obtain 
the /Vrchitect's/Engineer's New York Seal on two (2) sets of final constmction drawings or as may othenvise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contraclor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy ofthe Premises. Tenant's contractor(s) shall be required by Tenant in its 
constmction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufactijrers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than 90 days after completion ofthe 
Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in C/VDD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Tenant's 
Construction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. A constmction deposit of a minimum of $5,000.00 will be required from either Tenant or 
Tenant's general contractor and neither shall be released by Landlord to Tenant or Tenant's general 
contractor until after satisfactory completion of all requirements of this Exhibit D and the documents 
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referenced herein, approval by both Landlord's American's and the Authority's on-site construction 
supervision personnel specifying that all of Tenant's Work has been completed and accepted by Landlord, 
American and the Authority, proper completion of any and all punch hst items and acceptance thereof by 
Landlord and delivery to Landlord of all ofthe constmction close-out documents required under this Sublease 
and acceptance and approval thereof by Landlord. 

M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the construction periods, Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable mles and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises constmction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the consti^ction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Constmction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection ofthe Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outlined in the 
Sublease. 

P. Constmction Costs: 

(i) As part of Tenant's Work and the constmction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement ofthe total constmction costs 
which it has certified as correct with all supporting documents required by Landlord 
as specified in the applicable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the constmction, modification or 
renovation of the Premises, In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properly all construction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the vaUdity and reasonableness of 
said constmction costs, including all documents of Tenant who shall make all 
constmction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 
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Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is 
inviting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the \'isually impaired and ilie ability to 
communicate with hearing impaired. 

V- CONSTRUCTION CHARGEBACKS PAYAJJLE TO LANDLOl^. 

A. Landlord may provide items of constmction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. If Tenant does not open on the grand opening date of Concourse C which is 
currently scheduled for the date set forth on the Data 
Sheet, Landlord, at Tenant's expense, may install a temporary construction 
barricade along the storefront area leaseline in a design, material and location 
approved by Landlord if Tenant fails to install such temporary constmction 
barricade prior to the commencement of any of Tenant's Work in the Premises. If 
Landlord installs such a barricade, Tenant shall reimburse Landlord therefor as 
Additional Rent an amount which will be computed at the rate of $150.00 per lineal 
foot of the barricade. Upon completion of Tenant's Work, Tenant shall be 
responsible, at Tenant's sole cost, to remove such barricade to an appropriate 
disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a one-time, non-refundable fee 
for use of the dumpster, with respect to all constmction debris and trash required to 
be removed from the Tenninal by Tenant's general contractor with respect to the 
perfonnance of Tenant's Work. Such fee is at the rate of $1.50 per square foot of 
Floor Area in the Premises and checks are payable to "American Airlines, Inc." but 
delivered to Landlord's on-site tenant coordinator. 

VI. PROGRESS MEETINGS; MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other 
subtenants operating concession facilities or customers ofany of them. 

C. Tenant shall (i) take all safety measures required to protect the Tenninal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airlines, other subtenants operating concession facilities or 
customers ofany of them from any and all claims arising from or in connection with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property of any person or entity 
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arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Constmction Requirements for the 
performance of Tenant's Work. 

JFK/Au Bon Pain 



EXHIBIT E 

AUTHORITY STREET PRICING REOUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Aulhority and American seek to promote fair and reasonable prices 
in airport concession programs. 'Hie street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer service and 
optimization of financial retum. The Authority's street pricing policy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport to price goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations, 
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastern United States. Further, 
vendors must submit price lists for all goods and services in advance for approval. The street pricing policy 
also requires vendors to post signs in clearly visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facihties. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facihties permitted hereunder shall be 
compared to similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities, For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 
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any locations which do not have multiple independent competitive sources and operators) in 
the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Pennitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable establishments in such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Copcession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products pemiitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locafions 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 estabUshments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established, Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods, Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall 
not charge the pubhc a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing pohcy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance pohcies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York not-for-
profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to delivery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
firm must meet the criteria estabhshed by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Currently, to qualify as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed 530,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case ofany publicly owned business, at least fifty-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine ehgibihty for certification. The DBE may, if other 
qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that is engaged in the sale of consumer goods or services to the pubhc under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust 
Territories ofthe Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from fridia, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
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Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any ofthe original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any busmess enterprise which is at least fifty-one percent 
owned by, or in llie case of a pubhcly owned business, at least fifty-one percent of the slock of which is 
owned by citizens or permanent resident aliens who arc minorities and such owner.ship is real, substantial 
and continuing. For the purposes hereof "Women-owned Business Enteiprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifiy-onc percent of tlie stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to 
be disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer believes should be certified as a M/W/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development Department/Office of Business and Job Opportunity, The Port 
Authority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9th Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 
certification shall only be made in writing over the name of the General Manager in charge of the Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention; Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of. _, we _B , hereby open this CLEAN 
_ in your favor up to an aggregate of $ IRREVOCABLE STANDBY LETTER OF CREDFr NO. C 

D U.S. Dollars, available by your dTaft(s) on us at sight. 

We wan-ant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at E , E on or before the expiration set forth below 
or future expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Barik, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

B Letter of Credit No. dated All drafts must be marked "Drawn Under ^ ^ 
, 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, Inc^, or its designee, that A has not performed certain terms, 

; 200_, by and between Westfield conditions or covenants contained in the Sublease dated 
Concession Management, Inc. and A . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of business on 
K _, 200_. This CLEAN IRREVOCABLE STANDBY LETFER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (I) year fyom the present or each future expiration date 
unless we have notified you in writing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO, 500. 

LEGEND: 
Bank Officer/Representative 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOG IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SLTBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

A F F I R J M A T I V E ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(T)(b) and 79 (b)(1) ofthe 
Aulhority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
government contracts adopted by the Office of Federal Contract Comphance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each construction trade to be used on the 
construction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utihzation set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all constmction work are as follows; (1) Minority 
participation: Minority, except laborers-30%; Minority, laborers-40%; and (2) Female paiticipation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals arc applicable to all the Contractor's construction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obHgations required herein of Minority and female 
employment and training must be substantially uniform throughout the length ofthe contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation ofthe 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
construction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number ofthe subcontractor; employer identification number; estimated 
starting and completion dates ofthe subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Retum, U.S. Treasury Department Form 
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941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the 
construction work involving any constmction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Confractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availabihty of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation ofthe Contractor's comphance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following; 

(1) Ensure and maintain a working environment free of harassment, intimidation, 
and coercion at all sites, and in all facilifies at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
construcfion project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory persoimel at the premises are aware of and carry out the Contractor's 
obligation lo maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Estabhsh and maintain a current list of Minority and female recruitment sources, 
provide written notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record ofthe organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
referred back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
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Contractor may have taken. 

(4) Provide immediate written noiiiication to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not refen'cd to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other infonnation 
that the union referral process has impeded th-;: Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for ihc area which expressly include minoriiies and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy lo 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any pohcy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
ofthe policy with all management personnel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-preinises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and employment needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 
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(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classificaUons, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all personnel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female constmction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contractor is a member and participant, may be asserted as fulfilhng any one 
or more ofits obligations under Paragraph (h) hereof provided that: the Contiractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. 
The Contractor, however, is required to provide equal opportunity and to take affirmative actiori for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequently, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
marmer (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race,- color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Government contracts pursuant to Executive Order 11246. 
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(m) The Contractor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 
hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions, Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, construction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rate of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines established or which may be established by the Authority. 

PART II MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other construction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
resident aliens who are minoriiies and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise which is at 
least fifiy-one percent owned by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is owned by women and such owmership is real, substantial and continuing, 
"Meaningful participation" shall mean that at least seventeen percent (17%) ofthe total dollar value of 
the construction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
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include meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective constmction work available to MBjEs 
and WBEs in sufficient time for review. 

(d) Urilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
• Departmen^Business and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. AH such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge ofthe Economic Development Department/Business and Job Opportunity 
ofthe Authority. The determination ofthe Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from fime to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as to the financial responsibility of such firms, their technical competence to perform, or 
any other performance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods from raw materials or substantially alter them before resale) are coimted dollar 
for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE CO.MMITMENT 

As a matter ofpolicy. Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perfonn construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use eveiy good faith effort to maximize the participation of 
Local Business Enteqirises ("LBEs") in all construction work on the Premises, including without limitation, 
the Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
International Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background ofthe LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in constmction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services 
and materials to be procured from LBEs registered with ASDO and such otlier LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, limit, diminish or modify any of the obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions set forth 
above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard. For all other 
Performance Standards which are not Minimum Performance Standards, the graduated fines shall not be 
applicable until 14 days after Landlord has provided Tenant with written notice of its failure to comply 
and such failure to comply by Tenant continues after such 14 day nofice and cure period. These 
graduated fines are in addition to any other remedies available to Landlord under this Sublease, at law or 
in equity, including, but not limited to, the liquidated damages provisions set forth in Article VIL The 
Performance Standards and the Minimum Performance Standards are subject to change from time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT OUALITY 

"Street" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relafionship is 
consistent with major regional malls, shopping centers and complexes in the 
Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy, Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fines identified herein until strict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" 
pricing message. Tenant's participation may include, but is not limited to, 
employee buttons, POS signage and window decals,* 

4. 

Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 
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First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: S500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
ihird violation, the fines will increased in S250.00 increments. I-'or example, on 
the fourth violation the daily fine a.ssesscd will be S750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Ouahtv: 

1. All products displayed and offered for sale and all services rendered shall be 
authentic, high quahly and in brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quahty merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage 
at face value with associated signage located in the Premises that postage stamps 
are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 
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Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be 51,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to fully service and meet the 
needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the 
store and the first name ofthe person at all times.' * 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ID badge be wom at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a manner detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable-about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptly and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 
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8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap ser\'ices (if appropriate for the type and size of 
the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made* 

9. All customers must be greeted in a friendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Opcrniing staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout ofthe Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt ofany customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $l50.00/day until corrected. 

Second Violation; $250.00/day until corrected. 

Third Violation: $500.00/day until con-ected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily line assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 
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1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive, maimer and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and furniture) shall be maintained in good condition and repair at all 
times.* 

2. No auction, liquidation, going out of business, fire or bankmptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from mbbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all apphcable rules, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated from time to time by govemmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked ^yith merchandise and attractive. 

7. No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

\ Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on •* 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days afrer written demand. 

Additional Performance Standards for Food & Beverage Concessions Only: 
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1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department ••' 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by 
Tenant shall be constmcted so as to facilitate the cleaning and inspection thereof and 
shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutlery and other such equipment used in the preparation of and serving 
of al! food & beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterihzed on a daily or more frequent basis immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequentiy during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-comphance which occur during a 
rolling 12 month period: 

First Violation: $ 150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $250.00 increments. For example, on 
the fourth violation the daily fine assessed will be $750.00 and on the fifth 
violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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Au Bon Pain • Cafe Price List 

BAKERY 
Filled Croissants 
Plain Croissant 
Regular Muffins 
Low Fat Muffins 
Danishes 
Scones 
Cinnamon roil 
Pecan Rolls 
Strudels 
Creme de Fleur 
Hot Croissants 
David's Dessert Bars & Crumb Cakes 
Doughnuts 
Doughnuts 
1/2 Dozen Doughnuts 
1 Dozen Doughnuts 

Cookies 
Cookies 
Dipped Cookies 
2 Cookies 

Bagels and Cream Cheese 
Baqels 
Bagels & Cream Cheese 
Cream Cheese 
Bagel CC Coffee Combo 
Half Dozen Bagels 
Dozen Bagels 

Breakfast Sandwiches 
Bagel and Egg with bacon & Cheddar cheese 
Bagel and Egg with bacon or cheddar cheese 
Egg Sandwich 
American Eagle (LaGuardia only) 

Breads 
Rolls 
Sandwich Breads 
3readstick 
Sread Bowt 
^siago Flat Bread Triangles 
î routons 
3asil Pesto Toast 
4-Pack Rolls 
4-Pack Breads 
^B Ficelles 
\& Baguette 
^B Honey Multi Grain Baguette 
B̂ Sun Dried Tomato 
B̂ Multi Grain 
B̂ Bavrian Rye 
B French Country White 
B Apple Almond 
B Cranberry Raisin Nut 
B Chocolate Cherry Bread 

Garlic Bread 

Effective Date: 4/18/05 

^mmm ̂ mmm^BMmmm 

$1.59 

$1.39 

$1.69 

$1.49 

$1.79 

$1.69 

$1.99 

$1.99 

$1.69 

$2.49 

52,59 

$1.69 

$0.89 
$4.99 

$1.19 
$1.39 
$1.99 

$0.89 
$1.89 
$1.00 
$2.89 
$3.69 
$6.39 

$2.99 
$2.59 
$1.99 

$0.69 
$0.99 
$0.89 
$1.79 
$0.69 
$0.69 
$0.69 
$1.99 
$2.99 
$1.49 
$1.99 
$2.49 
$4.99 
$4.99 
$4.99 
$3.99 
$3.99 
$3.99 
$3.99 
$2.99 

$1.79 

$1.39 

S1.69 

$1.49 

$1.79 

$1.69 

S1.99 

$1.99 

$1.69 

$2.49 

$2.59 

$1.69 

$0.89 
$4.99 
$8.99 

$1.19 
$1.39 
$1.99 

$0.89 
$1.39 
$1.00 
$2.89 
$3.69 
$6.39 

$2.99 
$2.59 
$1.99 

$0.69 
$0.99 
$0.99 
$1.79 
50.69 
$0.69 
$0.69 
$1.99 
$2.99 
$1.49 
$1.99 
$2.49 
$4.99 
$4.99 
$4.99 
$3.99 
$3.99 
$3.99 
$3.99 
$2.99 

$1.79 
$1.39 

$1.59 

31.49 

$1.79 

$1.69 

$1.99 

$1.99 

$1.69 

$2,49 

$2.59 

$1.69 

$0.89 
$4.99 
$8.99 

$1.19 
$1.39 
$1.99 

$0.89 
$1.89 
$1.00 
$2.89 
$3.69 
$6.39 

$2.99 
$2.59 
$1.99 

$0.69 
$0.99 
$0.99 
$1.79 
$0.69 
$0.69 
$0.69 
$1.99 
$2.99 
$1.49 
$2.49 
$2.99 
$4.99 
$4.99 
$4.99 
$3.99 
$3.99 
$3.99 
$3.99 
$2.99 

$1.79 

$1.39 

$1.79 

$1.79 

$1.79 

$1.79 

$1.99 

$2.19 

$1.79 

$2.49 

$2,79 

$1.79 

$0.89 
$4.99 
$8.99 

$1.19 
$1.39 
$1.99 

$0.99 
$1.99 
$1.00 
$2.89 
$4.49 
$7.99 

$3.49 
$2.99 
$2.29 
$2.25 

$0.69 
$0.99 
$0.99 
$1-79 
$0.69 
$0,69 
$0.69 
$1.99 
$2.99 
$1.49 
$2.49 
$2.99 
$4.99 
$4.99 
$4.99 
53.99 
$3.99 
$3.99 
$3.99 
$2.99 

tmoos 



V 

. 

. 

• ^ 

, • 

f 

{ 

f 

( 
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Au Bon Pain - Cafe Price List 

BEVERAGES 
Commodity Beverages 

Effective Date: 4/ia/Ub 

Soda, Lemonade, Peach Ice Tea, Ice Tea, or Ice Coffee 
Regular 

Large 

Refill [22az} 
Frozen Blasts 

Regular 

Large 

Orange Juice 
Regular 

Larcje 
Extra Large (2'ioz.) 

Coffee 
Small 

Regular 

Large 

Tea 
Specialty Drinks 
Espresso 

St.29 

$1.59 

$0.99 

$3.39 

$3.99 

$1,69 
$2.59 

$3.39 

$1.29 

$1.39 

$1.49 

$1.29 
• 

$1.49 

Cafe Latte/Cappuccino/Cafe Au Lait/Hot Mocfia Blast 
Small 

Regular 
Large 

Choco Bon Loco 

6oz 
Hot Cocoa 

Small 

Regular 
Large 

Bottled Beverages 
20oz Bottled Soda 
Aguafina Sparkling 

Poland spring water (16.9oz.) 
^oland spring water (1 liter) 

coMountain(16o2) 
ceMountain(1li(er) 

Aquafina Water 

Propel 
^errier 

^Jantucket Nectars 
Nantucket Organics 

<ristal 
50BE 
\MP 
Batorade 

î ocha Blast 

Dther 
Mk f16oz.) 
loy Milk 1 

$2.69 
$2.99 

$3,29 

$2.99 

$2.19 
$2,49 

$2.79 

$1.79 

$1.79 
$1.49 

$2,29 
$1.49 
$2,29 

$1,69 
$1.89 

$1.89 

$1.99 
$2.79 
$1,79 

$2,29 
$2.99 

$1,79 

$1.89 

$1.99 

$1.99 

}l :-^^!>.A':H^^^-iĵ ^B'fî H^^^^^^^^^-' 

$129 

$1.59 

$C.99 

S3.49 

53.99 

$1.79 
$2,69 
$3,^9 

$1.29 

$1.39 

$1.49 

$1.29 

$1.59 

$0.99 

$3.49 
$3.99 

SI.79 
S2,69 
$3.49 

$1.29 

$1.39 
$1.49 

$1.29 $1.29 

$1.59 

$2.79 

$3.19 
$3.49 

$2,99 

$2.29 

$2.59 
$2.89 

$1.89 
$1.89 

$1,59 

$2.29 
$1.59 
$2,29 

$1,69 
$1.89 

$1.89 
$1.99 

$2.79 
$1,79 
$2,29 
$2.99 

$1.79 

$1.89 

$1.99 

$1.99 

$1.59 

$2.79 
$3.19 

$3.49 

$2.99 

$2,29 
$2.59 

$2,89 

$1.89 

$1.89 
$1.59 

$2.29 
$1.59 
$2.29 

$1.69 
$1.89 

$1.89 

$1,99 
$2.79 
$1,79 
$2.29 

$2,99 

$1.79 
$1,89 

$1.99 

5?,39 

$1,79 

$0.59 

$3.49 

$3.99 

SI,39 

S2.79 
S3.59 

$1.39 

$1.59 

$1.79 

$1.39 

$1.59 

$2.79 
$3.39 

$3,89 

$2.99 

$2.79 
$3,39 

$3.89 

$1.89 

$1,89 
$1.69 

$2.69 
$1,69 

$2,69 
$1.69 
$1,89 

$189 

$1.99 
$2.79 

$1,79 

$2.39 
$2,99 

$1,99 
$1,89 

$1.99 

$1.99 1 $1,99 i 

4/-6i?005 
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AU Bon Pain • Cafe Price List 

SALADS 
Turkey Medallion Cobb Salad 
Chefs Salad 
Mediterranean Chicken Salad 
Chicken Caesar 
Tuna Garden 
Thai Chicken Salad 
Salad Nicoise 
Caesar 
Garden 
Side Garden and Caesar 
Field Greens & Gorgonzola 
Chicken Pesto 
Salad Bar Scale per ounce 
Breadstick substitute (for roll} 
Salad Dressing 

SANDWICHES 
Cafe Sandw iches 
Asian Chicken - Crois 
Chicken Tarragon - FOC 
Chill Diion Chicken - SDT 
Chicken Mozzarella - Foe 
Turi(ey, Guacamole, Swiss - Bag 
Hickory Smoked Turkey Club - FCW 
Steak and Gorgonzola - Onion Roil 
BBQ Pork - Onion Roll 
Spicy Tuna - MG 
Portobello Goat Cheese - SDT 
Tomato, Mozz, Pesto - Bag 

B a k e d Sandwiches 

Create Your O w n 
Smoked Turkey 
Black Forest Ham 
Roast Beef 
Tuna Salad 
Grilled Chicken Breast 

Wraps 
Chicken Caesar Wrap 
Chopped Cobb Salad Wrap 
Mediterranean Wrap 
Fields & Feta Wrap 
SW Tuna Wrap 
Transpor ta t ion Centers O N L Y 
run a and Cheddar 
^oast Beef and Brie 
ruri<ey and Swiss 
•iam and Swiss 
Others 
Half Sandwich 
.ettuce & Tomato 
JLT 
Cheese 
^a)f Cheese 
\dd-ons 
Cheese; Cheddar, Swiss, FVovoione, Hummus 
Bacon, Peppers,Mozzarella, Brie, Goat Cheese 

Effective Date: 4/18/05 

fmymmmm^Kt^Mmm^ 

$5.99 
$5.59 
$5.79 
$5.49 
$5.49 
S5.69 
$5.69 
$4.49 
$3.49 
$2.89 
$5.69 
$5.69 
$0,45 
$0.39 
$0.59 

$5.69 
$5.69 
$5.99 
$5.99 
$5.99 
$5.99 
$6,49 
$5.69 
$5,99 
$5.99 
$5.49 

$5.99 

$4.99 
$4.99 
$4.99 
$4.99 
$5.19 

$5.19 
$5.19 
$4.99 
$4.99 
$5.19 

$5.79 
$5.79 
$5,79 
$5.79 

$3.69 
$2.69 
$3.69 
$3.69 
$3,19 

$0.79 
$0.79 

$5.99 
$5.69 
$5.89 
$5.69 
$5,59 
$5.79 
$5.69 
$4.59 
$3.59 
$2.99 
$5.69 
$5,69 
$0.45 
$0.39 
$0.59 

$5.69 
$5.69 
$5.99 
$5.99 
$5,99 
$5.99 
$6.49 
$5.69 
$5.99 
$5.99 
$5.49 

$5.99 

$4.99 
$4.99 
$4.99 
$4.99 
$5.29 

$5.29 
$5.29 
$4.99 
$4.99 
$5.29 

$5.79 
$5.79 
$5.79 
$5.79 

$3.69 
$2,69 
$3,69 
$3.69 
$3.19 

$0.73 
$0,79 

$5.99 
$5.69 
$5.89 
$5.69 
$5.59 
$5.79 
$5.69 
$4,59 
$3.59 
$2,99 
$5.69 
$5.69 
$0.45 
$0,39 
$0.59 

$5.69 
$5.69 
$5.99 
$5.99 
$5.99 
$5.99 
$6.49 
$5.69 
$5.99 
$5.99 
$5.49 

$5.99 

$4,99 
$4,99 
$4,99 
$4,99 
$5.29 

$5,29 
$5,29 
$4.99 
$4,99 
$5,29 

$5.79 
$5.79 
$5.79 
$5.79 

$3.69 
$2.69 
$3.69 
$3.69 
$3.19 

$0.79 
$0.79 

$5.99 
$5.79 
$5.89 
$5.69 
$5,69 
$5.89 
$5-69 
$4.59 
$3,69 
$2,99 
$5,69 
$5.69 
$0.45 
$0.39 
$0.59 

$5.69 
$5.99 
$5.99 
$5.99 
$5,99 
$5.99 
$e.49 
$5.69 
$5.99 
$5.99 
$5.49 

$5.99 

$4.99 
$4.99 
$4.99 
$4,99 
$5.39 

$5.39 
$5.39 
$4.99 
$4.99 
$5.39 

$5.79 
$5.79 
$5.79 
$5.79 

$3.69 
$2.69 
$3.69 
$3.69 
$3.19 

$0.79 
$0.79 

4^MS 
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/.u Bon Pain - Cafe Price List 

SOUPS 
~ ^ula^ Soup 
„ ye Soup 

Soup in a Bread Bowl 

Breadstick 

STEWS & CHILIS 
Medium Soup 

Large Soup 

Stew in a Bread Bowl 

OTHER FOOD 
Chips/Fresh Fruit 

Small Chips & Pretzels 
Pineapple 

Grapes 

Whole Fruit 

Shortcut Carrots 
Fruit Cup 
Small Fruit Cup 

Large Fruit Cup 

Yogurt 
Regular Yogurt 

Large Yogurt 

Oatmeal/Cream of Wheat 

Regular 

Large 

Retail & Impulse Items 
Tomato Basil Topper 
Gariic Farm and Artichoke Spread 

Twinkle Pops 

Granola 
Mandion Cookies 

>,arge Nuts 

^uts & Candy 

:olfeeBag12oz 

^BP Event Mug 

"in Mints 

^itazza Mugs 

<id's Meal (select locations) 

Effective Date; 4/1 b/ut) 

^:mmi 

$3,19 

$3,99 
$4,89 

S0,89 

$4,89 

$5,89 

$6-49 

$0.89 

$3.99 

$1,99 

$0.69 
$0.79 

$1,99 

$2,99 

*.' -">'''r'-V:'-T'̂ '' 

$3.19 

53,99 

S4.89 
S0,99 

$4,89 

$5,89 

$6,49 

$0,99 
$3,99 

$1,99 

$0.69 
$0.79 

$1.99 

$2.99 

$1.99 $1.99 
$2.99 

$2,59 

$3.29 

$7.99 
$7,49 

$0.69 

$1.29 
$4.79 

$4.99 

$1.99 

$6,99 

$3.99 

$1.99 

$6,99 

$2.99 

$2,69 

$3,29 

$7,99 

$7,49 
$0.69 

$1,29 
$4,79 

$4.99 

$1,99 

$6.99 

$3.99 

$1,99 

$6.99 

$2.99 $2.99 

^'^KB 
$3.19 

$3.99 
S4,89 

S0,99 

$4.89 

$5.89 

S5.49 

$0.99 

$3.99 

SI.99 

S0,69 
$0.79 

$1.99 

$2.99 

$1.99 
$2.99 

$2.69 

$3.29 

$7.99 

$7.49 
$0.69 

$1.29 
$4.79 

$4.99 

$1,99 

$6.99 

$3.99 

$1.99 

$6,99 

$2,99 

|^M#P 

$3-29 
$3.99 

$4.99 
S0.99 

$4.99 

$5-99 

$6,59 

$0,99 

53.99 
$T.99 ~' 

$0.79 

$0.79 

$1.99 

$2.99 

$1.99 

$2.99 

$2.69 

$3,29 

$7.99 
$7,49 
$0.69 

$1,29 
$4,79 

$4,99 

$1.99 

$6.99 

$3.99 

$1,99 

$6.99 

$2.99 

W2005 

SANDWICH COMBOS 
S/c/e Salad wi th Sandwich 

f i egu ia r Soup wi th Sandwich 

tombo Discount with Salad 

Combo Discount with Soup 

1/2 Sandwich Combo 
Any \!2 Sarxhvich with Reg. Soup at Side Gadon Saiad. 

Combo Discount with Salad 

Combo Discount with Soup 

Beverage, Chip or Cookie with Sandwich 

Combo Discount with Cookie 

Combo Discount with Chips 

$2.19 

$2.19 

$0.70 

$1.00 

$5.99 

$0.59 

$0.89 

$1.99 

$0,49 

$0.19 

$2,29 

$2.29 

$0,70 

$0,90 

$5,99 

$0.69 

$0.89 

$2,19 

$0,29 

$0.09 

$2.29 

$2.29 

$0,70 

$0,90 

$5,99 

$0,69 

$0.89 

$2.19 

$0.29 

$0.09 

$2.39 

$2-39 

$0.60 

$0.90 

$5.99 

$0,69 

$0.99 

$2.19 

$0.39 

$0,19 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

Oil îif̂  I ^ day of _jAAfijUl__ i'l '̂ic year 200?, before me, the undersigned, a 
Notary Public in and for said state, personally appeared /.. v .q A V 5 C U LL V , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed lo the within instrument and acknowledged to me 
that he/she/they executed the same in his/lier/their capacity(ics), and that by his/her/their 
signature(s) on the inslmment, tbe individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. « ^ 

(notarial seal and stamriaML E. MITCHELL 
WTARY PUBLIC STATE OF NEW YORK 
NO,01MI60262I0 

F O R W E S T F I E L D C O N C E S S I O N M A N A G E M E N T , INC. QUALIFIED IN QUEENS COUNTY 
COMMISSIONEXPIRf,=;,IUNE14,20i'/ 

STATE OF k H ^ S ^ n ) 

On the y-i day of _ j u h j in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared A(^Oo(d t.. frAAt^eftSohOj sle- , 
personally known to me or proved to me on the basis of satisfactory evidence lo be the 
individual(s) whose name(s) is (are) subscribed lo the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacily(ics), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the persony(i))on behalf of which the 
individual(s) acted, executed the instrument. ^-^ U \J 

^—-(notarial seal and stamp) 

£1 
My Commisr-



STATE 01 

COUNTY OF .'^L>ffi)lt-

FOR SUBLESSEE 

) ss. 

On the o^ji^^aay of ^TrbU-^ in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared C. u S C i n t ^ f g i i j 
personally known lo me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose namc(s) is (arc) subscribed to the within instrument and acknowledged to me 
thai he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signalure(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. ^!^ . ^ /A /1/ i ^f\ 

anal seal and stamp) 

FOR AMERICAN AIRLINES, INC. 

STATE OF 

COUNTY OF 

-gjc^a 5 

ZL^VZA^^ \ -

. j ^ 1 
*̂ " "̂̂ ^ 1 ^ day of ^ aiw. 

) 
) ss. 
) 

iX Sf in the year 2005, before me, the undersigned, a 
personally appeared Li M* ^{v\'St>CkY\\P/' Notary Public in and for said slat 

personally known to me or proved to me on the basis of satisfactory eviderice to be the 
individual(s) whose name(s) is (are) subscribed lo the within instrument and acknowledged to me 
thai he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signaturc(s) on the instrument, the individual(s), or the pers(m-ttpon behalf of which the 
individual(s) acted, executed the instrument. ( ^ ^ j ^ - ^ C^ / ^ 

rial seal and stamp) 

^'•.THLEENF DAVIS 
NOTARY PUBLIC 

Siaieol Texas 
Comm.Exp. ll/30/200e 



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

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

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 
\ 

\ 
\ Permit No. AYD-476 

Consent Agreement No. AYD-540 
Supplement No. I 
John F. Kennedy International Airport 

FIRST SUPPLEMENTAL AGREEMENT TO 
CONSENT AGREEMENT 

THIS AGREEMENT, effective as of November 30, 2006 (the "Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
the "Port Authority"), WESTFIELD CONCESSION MANAGEMENT,LLC., a Delaware 
limited liability company (hereinafter called the "Pennittee") and AIRPORT MANAGEMENT 
SERVICES, LLC, dba The Hudson Group, a Delaware limited liability company (hereinafter 
called the "Sublessee") and consented to by AMERICAN AIRLINES, INC. (herinafter called 
"Airline"). 

WITNESSETH, That: 

WHEREAS, heretofore and as of July 29, 2005 the Port Authority, the Permittee 
and the Sublessee entered into a consent agreement (the "Consent Agreement") pursuant to 
which the Port Authority granted its consent to the Sublease (as such term is defined in the 
Consent); and 

WHEREAS, the Permittee and the Sublessee have requested the consent of the 
Port Authority to a proposed First Amendment to Sublease, made as of November 30, 2006, 
providing, among other things, for the addition of certain space to the Space (as such term is 
defined in the Consent), a copy of which is attached hereto and made a part hereof (the "First 
Sublease Amendment"); 

» 

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

1. The Port Authority hereby consents to the First Sublease Amendment, 



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

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

4. Neither the Commissioners of the Port Authority nor any of them, 
nor any officer, agent or employee thereof, shall be charged personally by the Permittee and the 
Sublessee with any liability or held liable to either of them under any term or condition of this 
Agreement, or because of its execution or attempted execution or because of any breach or 
attempted or alleged breach thereof The Permittee and the Sublessee agree that no 
representations or warranties with respect to this Agreement shall be binding upon the Port 
Authority unless expressed in writing herein. 

5. This Agreement, together with the Consent Agreement (to which 
it is supplementary) constitutes the entire agreement between the Port Authority, the Permittee 
and the Sublessee on the subject matter, and may not be changed, modified, discharged or 
extended except by instrument in writing duly executed on behalf of both the Port Authority, the 
Permittee and the Sublessee. The Permittee and the Sublessee agree that no representations or 
warranties shall be binding upon the Port Authority unless expressed in writing in the Consent 
Agreement or this Agreement. 



IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

ATTEST: 

Secretary ' 

ATTEST: 

^ 

i:^y!' 'Port Authority Use Only:4lJ-! ; 
Approval as to 

Terms: 

^ 

Approval as to 
Form: 

& . 

THE PORT AUTHORITY OF NEW YORK 
NEW J^fiSpY 

,h. nciA^ 

MG/(mmw 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AM^RIf:AN AIRLINES, INC. 

4 ^ ^^^-^^^h-^ 
^ 

WESTFIELD CONCESSION 
MANAGEMENT, LLC. 

"r r 
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FIRST AMENDMENT TO SUBLEASE 

THIS FIRST AMENDMENT ("Amendment") is made and entered into effective as of the 
j £ ^ day of November, 2006,; by and between WESTFIELD CONCESSION 
MANAGEMENT, LLC, a Delaware limited liability company formeriy known as 
Westfield Concession Management, Inc. ("Landlord") and AIRPORT MANAGEMENT 
SERVICES, LLC, a Delaware limited Hability company ('Tenant"). 

RECITALS 

. WHEREAS, by written sublease da;ted July 29, 2005 ("Sublease"), Landlord did lease unto 
Tenant, approximately 4,332 square feet of space known as Space No. Al containing 
approximately 609 square feet, Space No, C7 containing approximately 3,226 square feet 
and Space No. C13 containing approximately 497 square feet (individually and collectively, 
the "Premises"), all of which are located in Concourse C of Terminal 8 CTermnal") at John 
F. Kennedy International Airport, Jamaica, New York; and 

WHEREAS, it was contemplated by Landlord and Tenant that Landlord would lease unto 
Tenant additional concession locations for the operation of newsstands and a combination 
.bookstore/newsstand within the new Concourse B of the Tenninal; and 

WHEREAS, Landlord and Tenant have reached an agreement for three (3) additional 
locations in the Terminal, which are to be located in such new Concourse B and desire to 
enter' into this Amendment; 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby mutually acknowledged, the 
parties do hereby agree as follows: 

1. The second paragraph on page 1 of the Sublease is hereby deleted in its entirety and 
is hereby amended to read as follows: 

"Subject to the terms and conditioiis contained herein, Landlord hereby leases to Tenant, 
and Tenant hereby accepts from Landlord, the premises identified on Exhibit A-2 
(individually and collectively, the *Tremises"), which is in and part of Terminal 8 
("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. 
Exhibit A-3 is a site plan of the portion of the Tenninal leased to Landlord as shown 
hatched on such Exhibit A-3 ("Concession Area"). The Terminal consists of 
approximately 1,414,500 square feet leased by The Port Authority of New York and New 
Jersey ("Authority") to American Air Lines, Inc. ("American") and is anticipated to 
contain approximately 36 gates. The Premises are known as Space No. Al containing 
approximately 609 square feet of Floor Area, Space No. C7 containing approximately 
3,226 square feet of Floor Area, Space No. C13 containing approximately 497 square feet 
of Floor Area, Space No. Bl containing approximately 2,069 square feet of Floor Area, 
Space No. BlI containing approximately 1,990 square feet of Floor Area and Space No. 



B14 containing approximately 681 square feet of Floor Area, all of which are as shown on 
Exhibit A-2 and all of which are .containing approximately 9,072 square feet of Floor Area 
in the aggregate. Not included in̂  the Premises is the roof, concrete slab floor, and all 
perimeter walls (except the inner surfaces thereof) and the perimeter doors and windows. 
The actual number of square feet of Floor Area may, at Landlord's option, be subject to 
adjustment based on field measurements as reasonably determined by Landlord; and all 
charges hereunder based on a per square foot amount shall be adjusted accordingly. The 
type of concession is: 

BSpecialty Retail DFood & Beverage (0 Food Court Location) DService 
»In-Line DWajl-Shop OKiosk". 

2. Item (1) in the Data Sheet of the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows:'. 

"(1) Section 1.02: Term: (a) Latest Rental Commencement Date For Space Nos. 
Al . C7 and C13: August 24, 2005. (b) Latest Rental Commencement Date For Space 
Nos. BL Bl l and B14: May l,.20b7 or the official opening of the new Concourse B and 
the new Main Terminal Building, if later than May 1, 2007. Notwithstanding the 
foregoing: (1) if possession of the portion of the Premises more commonly known as Space 
Nos. Bl and B14 are not delivered.to Tenant on or before February 1,2007, then the Latest 
Rental Commencement Date shall be extended on a day-for-day basis equal to the exact 
number of days past February 1, 2007, that deUvery of possession of this portion of the 
Premises to Tenant was so delayed; and/or (2) if possession of the portion of the Premises 
more conomonly known as Space No. Bll is not delivered to Tenant on or before March 
1, 2007, then the Latest Rental Commencement Date shall be extended on a day-for-day 
basis equal to the exact number of days past March 1, 2007, that delivery of possession of 
this portion of the Premises to Tenant was so delayed." (c) Expiration Date: The seventh 
(7 ) anniversary of the date in which American has closed al] gates in old Tenninal 8 and 
transferred all its commercial flights to the new Terminal 8 (*'Expiration Date"), as 
confirmed in a letter from Landlord to Tenant." 

3. Item (2) in the Data Sheet of the Sublease is hereby'deleted in its entirety and is 
hereby amended to read as follows: : 

"(2) Section 2i01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and 
Section 2.02: Percentage Rent ('^Percentage Rent"): 

(a) August 24, 2005 to Concourse B/Main Terminal Building Opening Date (as 
defined below): During the period from August 24, 2005 to the Concourse B/Main 
Tenninal Building Opening Date (as defined below), Tenant shall pay to Landlord, the 
greater of either the Guaranteed Rent or Percentage Rent as follows with respect to the 
portion of the Premises currently open on the date of this Amendment and more commonly 
known as Space Nos. Al, C7 andC13: 

(i) Guaranteed Rent:  
 



 
 

(ii) Percentage Rent:  
 
 
 
 
 
 
 
 
 

 

(b) Concourse B/Main Terminal Building Opening Date (as defined below) through 
Expiration Date: During the period from the Concourse B/Main Terminal Building 
Opening Date (as defined below) through the Expiration Date of the Term, Tenant shall 
pay to Landlord, the greater of either the Guaranteed Rent or Percentage Rent as follows 
with respect to the entire Premises which includes existing Space Nos. Al, C7 and C13 and 
also includes new Space Nos. B1, B11 and B14: 

(i) Guaranteed Rent:       
 
 
 

(ii) Percentage Rent:  
 
 
 
 
 
 
 

  
 

The "Concourse B/Main Terminal Building Opening Date" shall mean the date in 
which American has closed all gates in old Terminal 8 and transfened all its commercial 
flights to the new Terminal 8, as confirmed in a letter from Landlord to Tenant." 

4. The following is added to the end of Item (3), subpart (f) in the Data Sheet of the 
Sublease: 

'The initial joint marketing fund assessment of ) shall be 
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paid by Tenant to Landlord in on^ lump sum within sixty (60) days prior to the Rental 
Commencement Date for Space Nos. Bl, Bll and B14.". 

5. Item (A.) in the Data Sheet iof the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows: 

"Section 7.01: Permitted Use: For the operation of retail concessions providing for the 
sale at retail of: (a) Category "A" Products - a wide assortment of local, regional, national 
and intemational newspapers, a wide assortment of domestic and international magazines 
and periodicals; a variety of snacks (such as candy, candy bars, mints, gums, chips, 
cookies, crackers, peanuts, health food snacks and ice cream) all of which shall be pre­
packaged; refrigerated bottled water, bottled soda, bottled energy drinks and bottled juices; 
sundries including health and beauty aids, minor non-prescription drugs, cosmetics, 
perfumes, sunbum/suntan lotions and men's toiletries; nutritional supplements; batteries; 
camera film, disposable one-time use cameras and basic camera accessories; watches; 
reading glasses and sunglasses; ties; socks; hosiery; dress shirts; greeting cards; 
pens/pencils; stationery; cellular phone/computer supphes and accessories; lottery tickets 
(factored on commissions only); travel accessories including bags, luggage, maps, tour 
books and travel guides, luggage tags, locks, luggage carts, neck braces, money holders, 
portable clocks, carrying cases, deluxe bags and containers; small electronic items such as 
portable radio and CD players, converters and other small, portable electronic traveler 
convenience items; gift wrap, bows and ribbons; pre-paid telephone calling cards; and 
tobacco products including an assortment of domestic and intemational cigarettes, cigars 
and pipe tobacco, chewing tobacco, pipes and tobacco related products (collectively, the 
"Category "A" Products"); (b) Category "B" Products - souvenirs (regionally and locally 
indigenous souvenirs such as key chains, magnets, water globes, mugs, glasses, shot 
glasses, plates, bells, spoons, pins, ash trays, stickers' pens, pencils, pewter, cosmetic 
jewelry, candles and post cards); regionally and locally indigenous gifts; souvenir apparel 
such as t-shirts, hats, polo shirts, sweatshirts and fleece products; children's gifts; 
collectibles; posters, prints, pictures, art objects and pottery; pre-packaged gourmet food 
and beverage items; and premiurh candy and nuts (collectively, the, "Category **B" 
Products"); provided, however, the display and sale of such Category "B" Products shall 
not exceed twenty-five percent of the sales display portion of the Floor Area in each 
portion of the Premises; (c) Books - an assortment of paperback and hard cover books 
including current New York Times best seller list and popular author list, new book 
releases, children coloring and reading books (collectively, "Books"). The assortment of 
Books shall be greatly expanded in the portion of the Premises known as Space No. Bll 
since that concession location is to be operated as a combination newsstand and bookstore 
with an emphasis on the bookstore; and (d) Coffee/Caf6 Items - a wide assortment of 
gourmet coffee, latte, cappuccino, espresso, roasted coffee, iced coffee based and blended 
cool beverages in various sizes, refrigerated bottled waters, bottled sodas, bottled energy 
drinks and bottled juices, a variety of smoothies, pastries, sandwiches, salads, soups, bakery 
items, doughnuts, danish, cakes, cereals, fresh fruit, yogurt, ice cream novelties, gelato and 
refrigerated bottled waters, sodas and juices (collectively, "Coffee/Caf6 Items"), and for 
no other use or purpose. All of the forgoing items must be in accordance with and as more 
particularly described for such Category "A" Products, Category "B" Products, Books and 
Coffee/Caf6 Items as set forth on Exhibit L.". 



6. Item (5) in the Data Sheet of the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows:. 

"(5) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) 
days a week, three hundred sixty-five (365) days a year, including all holidays. Tenant's 
minimum daily hours of operation ^hall be as follows: 5:30 A.M. to 10:00 P.M. local time, 
until the Concourse B/Main Terminal Opening Date and thereafter, 5:00 A.M. to 10:00 
P.M., local time, subject to other hours and adjustments as provided in Section 7.02.". 

7. Item (6) in the Data Sheet of the Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows:, 

"(6) Section 16.01: Trade Names: "Hudson News-Euro Cafe" for Space Nos. Al and 
C7, "Hudson News" for Space Nos. Bl, B14 and C13, and "Hudson Booksellers" for 
Space No. Bll. If approved on Tenant's Final Plans, the name trade name "Hudson News" 
may be included and displayed on the interior of Space No. Bll." 

8. Item (7) in the Data Sheet of the Sublease is hereby deleted in its. entirety and is 
hereby amended to read as follows:, 

"(7) Section 26.01: Performance Guaranty-Letter of Credit: At Tenant's option: (i) 
 
 

Sublease and in no event later than delivery of the Premises to Tenant; or (ii) an 
unconditional, inevocable standby letter of credit in an amount not less than  

 
immediately or same day funds in the City of New York, as security for the faithful 
observance, payment and performance by Tenant of the terms, covenants and conditions 
of this Sublease on Tenant's part to be observed, paid and performed ("Performance 
Guaranty"). Such letter of credit must be in form and content as set forth in Exhibit H 
for a term of not less than one (1) year with automatic extensions and issued by a 
cormnercial banking institution reasonably acceptable to Landlord and authorized to 
conduct business in the State of New York ("Bank"). The Performance Guaranty shall 
be delivered by Tenant and held by Landlord in accordance with the provisions of Article 
XXVI of this Sublease. No surety bonds shall be permitted.". 

9. Section 2.01 of the Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"Section 2.01, MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to 
Landlord the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the 
Data Sheet in equal consecutive monthly instalhnents in advance on or before the first day 
of each month, without prior demand or notice. Guaranteed Rent, Percentage Rent and 
Additional Rent shall be paid to Landlord in U.S. currency at the address set forth in the 
Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day 
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other than the first day of a calendar month or this Sublease expire or terminate on a day 
other than the last day of a calendar month, then Guaranteed Rent shall be prorated on the 
basis of a 30 day month. Should any Lease Year contain less than 12 calendar months, said 
Guaranteed Rent shall be prorated on the basis of a 365 day year. Effective each January 1 
(commencing January 1, 2008) following the Rental Commencement Date, Guaranteed 
Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set 
forth in the Data Sheet except as expressly set forth in this Section 2.01) by an amount 
equal to the then current Lease Year's Guaranteed Rent times the "Percentage Change in 
Enplaned! Passengers". The "Percentage Change in Enplaned Passengers" shall mean 
an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for 
each Lease Year of the Term. For example, on January 1, 2008, the initial calendar year 
for such measurement shall be the "Enplaned Passengers" in the Terminal during the 
2006 calendar year and shall be compared to the "Enplaned Passengers" in the Terminal 
during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the 
Percentage Change in Enplaned Passengers (e.g., the second comparison on January 1, 
2009 shall be the 2007 calendar year compared to the 2008 calendar year), the earlier 
calendar year measured shall be called the "Base Year" and the later calendar year 
measured shall be called the "Measured Year". For all purposes of this Sublease, the term 
"Enplaned Passengers" means any passenger determined by American to have boarded 
an aircraft in the Terminal, including passengers who may disembark and re-board the 
same aircraft as part of die same flight itinerary, but excluding passengers, such as 
intemational in-transit passengers; from intemational flights who are restricted from 
access to the Concession Area. Notwithstanding the foregoing, Landlord and Tenant 
hereby agree that for purposes of measuring the Percentage Change in Enplaned Passengers 
throughout the Term, the number of Enplaned Passengers for each Base Year shall be the 
greater of: (i) ; or (ii) the number of actual Enplaned Passengers in the Terminal 
for the applicable calendar year. In the event during any Measured Year there is less than 

 Enplaned Passengers in :the Terminal, die Tenant's Guaranteed Rent shall be 
proportionately and equitably adjusted by multiplying the then current Lease Year's 
Guaranteed Rent by the percentage decrease in tiie Percentage Change in Enplaned 
Passengers to determine the new amount of Guaranteed Rent, which amount may be less 
than the Guaranteed Rent set forth in the Data Sheet.". 

10. A new Section 27.31 is added to the Sublease as follows: 

"Section 27.31 TENANT'S CERTIFICATION. Tenant hereby represents and 
wanants to Landlord that Tenant is not, and shall not become, a person or entity with 
whom Landlord is restricted from doing business under the regulations of the Office of 
Foreign Asset Control ("OFAC") of the United States Department of the Treasury 
(including, but not limited to, those named on OFAC's Specially Designated and Blocked 
Persons list) or under any statute, executive order (including, but not limited to, Uie 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions 
With Persons Who Commit, Threaten To Commit or Support Terrorism), or other 
governmental action and is not and shall not engage in any dealings or transactions or be 
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otherwise associated with such persons or entities. Tenant acknowledges that Landlord is 
executing this Sublease in reliance on the foregoing representations and warranties and 
that such representations and warranties are a material element of tiie consideration 
inducing Landlord to enter into and execute this Sublease. In the event of any breach of 
the foregoing representations and warranties by Tenant, Landlord shall have the right, in 
addition to any other remedies provided under this Sublease or at law, to immediately 
terminate this Sublease upon written notice to Tenant. In the event of any such 
termination by Landlord, Tenant shall, immediately on receipt of Landlord's termination 
notice, close the Premises for business and surrender possession of the Premises to 
Landlord without Landlord resorting to any other legal process.". 

11. Attached hereto and made a part hereof are Exhibit A-2 for the portion of the 
Premises more commonly known as Space No. Bl, Space No. Bll and Space No. B14. 
This new part of Exhibit A-2 is in addition to Exhibit A-2 attached to the Sublease for 
the existing portion of the Premises more commonly known as Space Nos. Al, C7 and 
C13 (and which are also attached hereto for die convenience of die parties). 

12. Exhibit A-3 attached to the Sublease is hereby deleted in its entirety and the new 
Exhibit A-3 is attached hereto andmade a part hereof 

13 All capitalized terms not otherwise expressly defined in this Amendment shall have 
the same meanings ascribed to them in the Sublease. This Amendment shall become 
binding upon the parties when executed and dehvered by both parties. This Amendment 
sets forth the entire agreement between the parties with respect to the matters set forth 
herein. There have been no additional oral or written representations or agreements. Except 
• as amended herein, all of the ternis and provisions of the Sublease between the parties shall 
remain in full force and effect. In case of any inconsistency between the provisions of the 
Sublease and this Amendment, the later provision shall govern and control. 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of 
the day and year first above written. • 

TENANT: 
AIRPORT MANAGEMENT 
SERVICES, LLC, 
a Delaware hmited hability company 
By: Hudson News Company" 

Its Managing Member 

By: 

Name: h^(shA^l£JA<XM>^ 

LANDLORD: 
WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware hmited liabihty company 

Title: 

By: 

Name: 

Tide: 

(ju/M^̂  ̂ ^ y ^ ^ • 

A M M M Vlo» PiwMini A Swretaiy 





















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

STATE OF NEW YORK ) 
)ss. 

COUNTY OF NEW YORK ) 

On the f ' '''H day of rgftfju A(̂ vin the year 2001, before me, the undersigned, a Notary Public 
in and for said state, personally appeared h 0 UL& VST £, /\ «- Ai S , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the in dividual (s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 
n 

For Westfleld Concessions Management, LLC. 

STATE OF ^ ( ^ , ^ ^ 0 w • . 

COUNTY OF S > V . V-OC^ -̂  

) 
) ss. 
) 

GAIL E. MiTCHELL / ' -

NOTARY PUBLIC-STATE OF NEW YORK. 

No. 01Mt6026210, 
QuQlir ied In Queens County 

My Commlsilon Expires June 14, 20jyL. 

V̂  
ofViSi' j On the drX day orv^'jipvJ in.the year 2007, before me, the undersigned, a Notary Public 

in and for said state, personally appeared A^iCblA t- M A U ^ / ^ ^ W / ' ^ ^ ' Personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

For 
Pirport: 
AnimeMa 

(notarial seal ana sta 

Management Services, LLC 

) ss. 

f7:-N0TARY--5^: 

\%: iik .•^: 

MELISSA CURLEY 
My Commission Expires 

July 17,2011 
St. Louis County 

ComniiGfiionW713160S 
STATE OF f d H i J O J j i r ^ e L f 

COUNTY OF B ^ n ^ ^ n 

On the I B day of\j(\f)JiQ([in the year 206% before me, the undersigned, a Notary Public 
in and for said state, personally appeared SJiCChS^t €^~ (-(LC( [^ifXtJ/l^ personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notariaf seal and stamp) 

f lUVB lMBV i 

'<'L %lENNYBLOUNt'v'-• 
f>:oniV •^•itJjio,.Slaie of .New Jersey 

(ViV Co'rnrnissibh Expires 
July 18.2011 

• 'W«*:^(«™iwt«.-a»(l '<(»«iM»OB 



For American Airlines, Inc. 

STATE OF / ^ ^ ^ ) 
- ^ ^ ) ss. 

COUNTY OF / A A ^ / ^ n ) -^ ^ 

On the /c? day oKjCtAo^ran the year.206f ,̂ before me, the undersigned, a Notary Public 
in and for said state, personally appearedC/ /-^i-x^r^^ ^ 1 W ^ ^ / i f̂ ^ ' personally known to 
me or proved to me on the basis of satisfactory evidence to be the mdividual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

ROWENA THO.w. 
Notary Public, 
Stale of Tems | 

Comm. Em. 10-29-12! 



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

EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE PERMITTEE AND THE 
SUBLESSEE BY AN AUTHORIZED REPRESENTATfVE OF THE PORT AUTHORITY 

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-540 
John F. Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of July 29, 2005 ("Effecfive Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Pennittee"), AIRPORT 
MANAGEMENT SERVICES, LLC, dba The Hudson Group, a limited liability company 
organized and existing under the laws of the State of Delaware with an office and place of 
business at One Meadowlands Plaza, 9"̂  Floor, East Rutherford, New Jersey 07073, whose 
representafive is Jay G. Marshall, and consented to by AMERICAN AIRLINES, INC. 
("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafi;er 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kermedy International Airport ("Airport") for certain passenger 
terminal facilifies ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operafion of such consumer 
service facilifies and it was stipulated in the Airline Lease that Port Authority consent to the 
anangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 
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WHEREAS, the Port Authority and the Permittee have entered into a certain 
pemiit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Pennittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, being 
hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

NOW, THEREFORE, for and in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Permittee and the Sublessee hereby agree 
effecfive as of the Effecfive Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent 
Agreement and the Sublease shall terminate, without notice to the Permittee or the Sublessee, on the 
earliest to occur of (a) the day preceding the date of expiration or earlier termination of the Airline 
Lease; (b) the effective date ofany revocation of this Consent pursuant to Paragraph 7 hereof; (c) if 
applicable, the day preceding the date of expiration or earlier terminafion of the Concession Lease in 
accordance with its terms; (d) the date of expirafion or earlier terminafion of the Sublease; (e) or such 
earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activifies and operations at the Space and shall quit the Space 
covered by the Sublease and remove its property and property for which it is responsible therefrom 
on or before the termination of the Sublease. Further, effective from and after October 13,2005, and 
confinuing during the term granted under this Consent and the Sublease, in the event the Port 
Authority exercises its right to revoke or terminate this Consent for any reason other than "without 
cause", the Lessee and the Sublessee shall be obligated to pay to the Port Authority an amount equal 
to all costs and expenses reasonably incuned by the Port Authority in connection with such 
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terminafion, cancellafion, re-entry, regaining or resumption of possession, collecting all amounts due 
to the Port Authority, the restoration ofany premises which may be used and occupied under this 
Consent (on failure of the Lessee and the Sublessee to have restored), preparing such premises for 
use by a succeeding permittee or lessee, the care and maintenance of such premises during any 
period of non-use of the premises, the foregoing to include without limitation, personnel costs and 
legal expenses (including but not limited to the cost to the Port Authority of in-house legal services), 
repairing and altering the premises and putting the premises in order (such as but not limited to 
cleaning and decorating the same). 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Pennittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Permittee fi-om any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment ofany of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring ofany rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilifies and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor consfitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such dufies, responsibilities, 
liabilities and obligafions. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall consfitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Pennit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between fiie provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention ofany consent or approval of the 
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Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack ofany specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effecUve and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence ofany provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construcfion on the Space covered by the Sublease, title to property, 
the right to assign (by operafion of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicafing any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granfing or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically refened to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any fime and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direcfion, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granfing of this Consent by the Port Authority shall not be, and shall 
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not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or ofany rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informafional copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fumish any 
services or utilifies whatsoever in cormection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any fime during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligafion of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. (a) If the Sublessee shall fail to pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limiting the generality of the foregoing, late charge periods in the 
case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any time therefor by the Port Authority. No acceptance by the Port Authority of 
payment ofany unpaid amount or ofany unpaid late charge amount shall be deemed a waiver of 
the right of the Port Authority to payment ofany late charge or late charges payable under the 
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provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including without limitation under Paragraph 7 hereof or 
(ii) any obligations of the Sublessee under this Consent. In the event that any late charge 
imposed pursuant to this Paragraph shall exceed a legal maximum applicable to such late 
charges, then, in such event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) Effective from and after October 13, 2005, and continuing during 
the effective term under this Consent and the Sublease, in the event that upon conducfing an 
examination and audit, as described in this above the Port Authority determines that unpaid 
amounts are due to the Port Authority by the Lessee and Sublessee, the Lessee and the Sublessee 
shall be obligated, and hereby agrees, to pay to the Port Authority a service charge in the amount 
of five percent (5%) of each amount determined by the Port Authority audit findings to be 
unpaid. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addifion to, any and all other moneys or amounts due to the Port Authority 
by the Lessee and the Sublessee under this Consent or otherwise. No acceptance by the Port 
Authority of payment ofany unpaid amount or ofany unpaid service charge shall be deemed a 
waiver of the right of the Port Authority of payment ofany late charge(s) or other service 
charge(s) payable under the provisions of this Consent with respect to such unpaid amount. Each 
such service charge shall be and become fees, recoverable by the Port Authority in the same 
marmer and with like remedies as if it were originally a part of the fees to be paid. Nothing in this 
Consent is intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any 
rights of the Port Authority under this Consent or the Lease, including, without limitation, the 
Port Authority's rights to terminate this Consent or (ii) any obligations of the Lessee and the 
Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is. hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion ofany amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific menfion of or reference in the Sublease to the 
Port Authority in cormecfion with any payment or other compensation to the Sublessee, upon 
terminafion of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), ofany amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligafion or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 
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13. (a) Without in any manner affecfing the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attomeys' fees and other legal expenses 
incuned in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out ofany other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out ofany other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as addifional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operafions and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the lin:iits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protecfions afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or acfion against the Sublessee by the Port Authority, and with respect to any claim 
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or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occunence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modificafions to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be dehvered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear Uie endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the goverrmiental nature of the Port Authority 
or the provisions ofany statutes respecting suits against the Port Authority. A certificate or other 
evidence ofany renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
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Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval umeasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

15. Without limiting the generality of the provisions of this Consent, the 
terms, provisions, conditions and agreements of the Airline Lease shall, in all respects, be 
controlling, effecfive and determinafive and to the extent that any provisions of the Sublease are 
contrary to, conflict with or are inconsistent with the Airline Lease or this Consent then such 
provisions of the Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection ofany structures, or the making ofany improvements, 
alterations, modificafions, additions, repairs or replacements to the Space or the Premises 
including without limitafion the installation ofany signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and condifions 
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of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Pennittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of ufilifies shall not be charged to the Sublessee unless the 
Sublessee is a food^everage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost ofany utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of suchofficer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
fime designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
maybe served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execufion or attempted execution or because ofany breach or alleged breach thereof 

23. (a) "Airport" shall mean the land and premises in the City of New York, in 
the County of Queens and State of New York, which are shown in green upon the Exhibit 
attached to the Basic Lease between The City of New York and the Port Authority refened to in 
subdivision (b) below, said Exhibit being marked "Map II", and lands configuous thereto which 
may have been heretofore or may hereafter be acquired by the Port Authority to use for air 
terminal purposes. 

(b) "Basic Lease" shall mean the Amended and Restated Agreement of Lease 
of the Municipal Air Terminals between The City of New York, as Landlord, and The Port 
Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded 
in the office of the city Register of the city on December 3, 2004 under City Register File No. 
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subtenants, concessionaires and others performing work and/or who are conducting operations in the 
Premises. Any capitalized terms not otherwise defmed herein shall have the same meanings as set forth 
in the Concession Area Lease. American and the Authority are express and intended third party 
beneficiaries of this Sublease. 

DATA SHEET 

The following references fiimish data which is hereby incorporated mto the specified sections 
hereof; 

(1) Section 1.02: Term: /'at Tatpst Rental rnmmencement Date: August 1, 2005. If Concourse C 
has not opened to the public for "Enplaned Passengers" (as defined below) operafions by August 1, 2005, 
then the Latest Rental Commencement Date shall be extended until the date in which Concourse C is 
opened for such "Enplaned Passengers" operations; (b) Expiration Date: The seventh (7*) anniversary of 
the "Concourse B Opening Date" (as defined below) for Enplaned Passengers operations, as confirmed in 
a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 2.02: 
Percentage Rent ("Percentage Rent"}: 

Rental Commencement Date to Expiration Date: Tenant shall pay to Landlord, the greater of 
Guaranteed Rent or Percentage Rent as follows: 

(ij Guaranteed Rent:  
 
 

(ii) Percentage Rent:  
 
 
 
 
 

 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items:, (a) Section 2.03: Storage Premises Rent: If, applicable, Tenant shaU pay Storage Premises Rent 
as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate share of Taxes as 
provided in Secfion 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay miscellaneous 
charges for employee parking, security checks and identification badges and screening of goods, products, 
equipment and supplies as charged by Landlord, American, the Authority or applicable regulatory agencies 
from time to time, subject to adjustment;, (d) Section 8.04; Logistical Support and Public Area 
Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and Public Area 
Maintenance Fee; (e) Section ,12.01: Utilities: For the portion of the Premises m which Tenant offers and 
seUs the Coffee/Cafe Items, Tenant shall pay electricity consumed in such portion of the Premises; and (t) 
Section 15.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on 
the basis of  of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03. 

Exemption (2.a.)

Exemption (2.a.)



XXVI of this Sublease. No surety bonds shall be permitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 WilshireBlyd, 12th Hoor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, inc. 
John F. Kennedy Intemational Airport - Terminal 
Jamaica, New York 11430 
Attention: General Manager 

Airport Management Services, LLC 
c/o The Hudson Group 
One Meadowlands Plaza, 9* Floor 
East Rutherford, New Jersey 07073 
Attention: Mr. Joseph DiDomizio 

With a copy to: 

Airport Management Services, LLC 
c/o The Hudson Group 
One Meadowlands Plaza, 9̂ ^ Hoor 
East Rutherford. New Jersey 07073 
Attention: Jay G. Marshall, Esq. 

Tenant's Bming Address: 

Airport Management Services, LLC 
c/o The Hudson Group 
One Meadowlands Plaza, 9"̂  Floor 
East Rutinerford, New Jersey 07073 
Attention: Mr. William Wolf 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concessioii Management. Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, Cahfomia 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy Intemational Airport, Bank of 
America, File #50429, Remittance Bankmg, Unit 5195, 1000 West Temple Stteet, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises C'M/W/DBE") Requirements: Not 
applicable. 

ISSSOBBvfi 



liquidated damages and not as a penalty, $500.00 per day for each day Tenant is not open for business after 
and including the Latest Rental ConHnencement Date. If such failure shall continue for in excess of 60 
days, the amount of such liquidated damages may be increased up to a maximum of $1,000.00 per day. 
This remedy shall be in addition to any and all other remedies provided in this Sublease or by law to 
Landlord in the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of 
Percentage Rent only that might have been earned during die period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTTVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, HTNESS FOR A PARTICULAR 
PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY KIND INSPECTING USE, 
OCCUPANCY OR OPERATION WITHIN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTTriES INCLUDING, WITHOUT LEVflTATTON, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERMINAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PRENOSES. TENANT 
IRREVOCABLY WATVES ANY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESEZVTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE EC0NO^^C VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION 
AND GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 

. MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR; WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WTTH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE U. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 

6 
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2004000748687, as the same may have been or may be amended or supplemented. 

(c) The Sublessee acknowledges that it has received and is familiar with, or 
has had an opportunity to receive and become familiar with, the contents of a copy of the Basic 
Lease. The rights of the Port Authority in the Space are those granted to it by the Basic Lease, 
and no greater rights are granted or intended to be granted to the Sublessee than the Port 
Authority has power thereunder to grant. 

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

(1) This Consent is subject and subordinate to the Basic.Lease and to 
any interest superior to that of the Port Authority; 

(2) The Sublessee shall not pay rent or other sums under this Consent 
for more than one (1) month in advance (excluding security and other deposits required under 
this Consent); 

(3) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the option of The City of New York, attorn to, or enter into a direct lease 
on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Sublessee shall not use the Space hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Sublessee shall use, operate and maintain the Space hereunder 
in a marmer consistent with the Port Authority's obligations under Section 28 of the Basic Lease; 

(7) The failure of the Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which, after the giving of reasonable 
notice, shall provide the Port Authority with the right to terminate this Consent and exercise any 
other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

(e) The rights and obligations of the Sublessee with respect to continuance of this 
Consent upon the expiration or termination of the Basic Lease shall be as set forth in paragraph 
(d)(3) of this Paragraph and the Sublessee shall not enter into any recognition or non-disturbance 
agreement with the City with respect to the continuance of this Consent after the termination or 
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expiration thereof or into any other agreement covering the Sublessee's use and occupancy of the 
Space hereunder. 

IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

ATTEST: THE PORT AtTT/HORII^Y^F NEW YORK 
LND/NBW J] 

(Title) A ^ (ho /p-i ^ 
(Seal)" ' 

^ccretaiy 

WESTFIELD CONCESSION 
M A N / Q G E M E N T , INC. 

By. 

(Title) A^^l^TTVOr 
(Corporate Seal) 

VOr yygg President 

AIRPORT M A N A G E M E N X ^ R V K : £ S , LLC / W ^ 

itie-)oeniQr 1/ice ifes1dgtEimbe>] 
(Corporate Seal) 

(Title) Manager) 

ACCEPTED /VND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

^ 

;tP6rtAuthdrity;Use:0nly:lliia|-^ 
Approval as to 

Terms: 

^ 

Approval as to 
Form; 

IL 
LAURA A. EINSPANIER 

Vice President 
Corporate Real Estate 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 
•7 

On the ^£j day of J^\j^^j;;^j^^__ in the year 2006, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L V .5 A S c u L L V , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed t g ^ l l l l p ^ t ^ ^ ^ ^ ^ JU , , , , ^ . _ , , « / 

rMKssat^^oiri ^"°"'"^'' ' ' ' '"" '̂""p> 
FOR WESTFIELD CONCESSION MANAGEMENT, INC. 

STATE OF M i S S d / l / } ) 

On the / P ^ day of l'u!}lflLdAJ in the year 2006, before me, the undersigned a 
Notary Public in and for said state, personally appeared flr/l(l(n L. K/l(l(/&'SChn^ Jf. 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the persoi^^on behalf of which the 
individuals) acted, executed the instrument. 

[notarial/seal and stamp) 

i: ;;;'.CY L. GRU&TT;E'L4hyL/: , 
Notsiry Public-Notary Seal 

Siateof MiasDuri ;; 
StCha(le.«t County j ' 



STATE OF 

COUNTY OF 

On the day of 

FOR SUBLESSEE 

) 
)ss. 

_ ) 

in the year 200' 
Notary Public in and for said state, personally appeared 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

FOR AMERICAN AIRLINES, INC. 

STATE OF 'T^^i&iS^ ) 
_,-—- )ss. 

COUNTY OF / ^ ^ ^ ^ ^ A / r - ) 

On t h o - ^ v W ^ y o f j ^ ^ Q ^ t ^ in the year^OO^efore me, the undersigned, a 
Notary Public in and for said state, personally appeared Aifk.4^M n- pf/t^Arli^^Z~^ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person u^on behalf of which the 
individual(s) acted, executed the instrument. 

xTc^^-^^tJ. 
(notarial seal and stamp) 



STATE OF 

COUNTY OF 

(V21 
?)gmen 

FOR SUBLESSEE 

) 
) ss. 
) 

On the ) 5 ^ d a y o f R>, ^ , ^ . in the year 2006, before me, the undersigned, a 
Notary Public in and for said state, persQpfelly appeared M i C l " B 6 l 1 ^ . M D l l ( 3 n g / J 
personally known to me or proved to me on the basis of satisfactory evidence to be the ' 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

fal seal and stamp) 
JENNY BARRIOS 

FOR AMERICAN AIRLINES, INIŜ ARY PUBUC OF NEW J H l ^ 
My Ccmmlssiofl Expires July 18,2008 

STATl 

COUNTY OF 

"Tiko^ 

On the 11 day of /"Tpfal jarthe year 2006, before me. the undersigned, a 
Notary Public in and for said state, perj&rf^Iy appeared i ^ r y i f C l n g n n e d u , 
personally known to me or provedi<5rne on m S ^ ^ s of satisfactory evidence to be Une 
individual(s) whose name(sHs^e) subscribed to mfe^i^hin instrument and acknowledged to me 
that he/she/they executejUile same in his/her/their capacitj'^i^), and that by his/her/their 
signature(s) on the^iaSfrument, the individual(s), or the personTSpcm behalf of which the 
individual(s)^^eted, executed the instrument. ( '̂''!^i'̂ >^^^^^^ / ^ > 0 

(notarial seal and stamp) 
•MMMMMMMI iMMUMUti 

KATHLEEN F DAVIS 
NOTARY PUGIJC 

Slate ol Texas 
Comm. Exp. wmi'iK.',. 
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Port Authority Consent Agreement No. AYD-551 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINAL 8 

CONSENT AGREEMENT 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTFIELD CONCESSION MANAGEMENT, INC. 

and 

THE HYMAN COMPANIES, INC 

and consented to by 

AMERICAN AIRLINES, INC. 

Dated as of August 22.2005 

A^V^ 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-551 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of August 22, 2005 ("Effective Date"), by and among 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. C'Permittee"), THE HYMAN 
COMPANIES, INC. ("Sublessee"), a corporation organized and existing under the laws of the 
State of Delaware with an office and place of business at 727 North Meadow Street, Allentown, 
Pennsylvania 18102, whose representative is Mr. Nat L. Hyman, and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operafions at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 



permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airiine have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earUer 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 



the Pennittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permhtee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airiine or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effecfive and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airhne Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be constmed as a submission or admission by the Port Authority that the same 



could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and fi^om time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direcfion, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airiine Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permft 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the continuance thereof, but the Sublease as it applies to the Space which is subject 
to revocation shall be terminated thereby. For informafional purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach of this Consent, or impair or affect the validity of the notice or request actually given. 



8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitation under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 



that the Port Authority has no obligation under the Airiine Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compcnsafion to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obfigation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connecfion with the defense oO all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemni fy the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 



Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as addifional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protecfions afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof. 

(b) All insurance coverages and policies required under this paragraph 
maybe reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any fime and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificateor binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 



provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval urueasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanfing and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

15. Without limifing the generality of the provisions of this Consent, the 
terms, provisions, condifions and agreements of the Airiine Lease shall, in all respects, be 
controlling, effecfive and determinafive and to the extent that any provisions of the Sublease are 
contrary to, conflict with or are inconsistent with the Airline Lease or this Consent then such 
provisions of the Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airiine Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligafion of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 



subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection of any structures, or the making of any improvements, 
alterafions, modifications, addifions, repairs or replacements to the Space or the Premises 
including without fimitafion the installaUon of any signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilifies shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any ufilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representafive of the Port Authority and the Penmittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom nofices and requests 
may be served. Until further nofice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where nofices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof. 

21. This Consent and the interpretafion, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

22. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execufion or because of any breach or alleged breach thereof. 



IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executod these presents. 

ATTE 

^Sec/etary 

THE PORT AOTHORITy OF NEW YORK 
JERSl .ND 

By. 

(Seal) 

jQorQ>ni-y 

ATTESJ: 

WESTFIELD CONCESSION 
MANAGEMENT, INC. 

(Title;) A^6i^rA<a-r \/i<?j7̂  President 
(Corporate Seal) 

THE HYMAN COMPANIES, INC. 

Bv /V^r /• Hym^t^ 

(Tit̂ S) 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

By 

(Name): Lcsidcnl 
c,̂ n - ac Kc:il Estate 

(Title) President 
(Corporate Seal) 

APPROVED^ 
FORM i TERMS 
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COPY 

SUBLEASE 

BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC. 
LANDLORD 

AND 

THE HYMAN COMPANIES, INC. 
TENANT 

LANDAU 
TRADENAME 

SPACE NUMBER A-2 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SUBLEASE ("Sublease") is made as of this Tff^ day of / k l ^ U l < > T 2005, by 
and between WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation, whose 
address is 11601 Wilshire Boulevard, 12* Floor, Los Angeles, California 90025 ("Landlord"), and THE 
HYMAN COMPANIES, INC., a Delaware corporation, whose principal place of business is located at 727 
North Meadow Street, Allentown, Pennsylvania 18102 ("Tenant"). 

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant 
hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit \-'^ 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No, C-11 containing 
approximately 497 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's or Tenant's opdon, 
be subject to adjustment based on field measurements as reasonably agreed to by Landlord and Tenant; and 
all charges hereunder based on a per square foot amount shall be adjusted accordingly. The type of 
concession is as follows; 

liCSpecialty Retail DFood & Beverage (D Food Court Location) • Service 
lain-Line DWall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges that a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all applicable provisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
In the event of any inconsistency between the terms of this Sublease and the Concession Area Lease or the 

Authority Lease, then in each and every such instance, the Authority Lease or the Concession Area Lease, 
as the case may be, shall supersede and control. The terms, conditions and effectiveness of this Sublease are 
expressly conditioned upon the due execution and delivery by the Authority, American, Landlord and 
Tenant of an agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent 
Agreement is otherwise required by the Authority. For definitional purposes, "Tenant", where applicable, 
shall include Tenant, its agents, contractors, subcontractors, employees, franchisees, invitees, licensees, 

assignees, subtenants, concessionaires and others performing work and/or who are conducting operations 
in the Premises. Any capitalized terms not otherwise defined herein shall have the same meanings as set 
forth in the Concession Area Lease. American and the Authority are express and intended third party 
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beneficiaries of this Sublease, 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections 
hereof: 

(1) Section L02: Term: (a) Latest Rental Commencement Date: August 24, 2005; If 
Concourse C has not opened to the public for "Enplaned Passengers" (as defined below) operations by 
August 24, 2005, then the Latest Rental Commencement Date shall be extended until the date in which 
Concourse C is opened for such "Enplaned Passengers" operations; (b) Expiration Date: August 31, 
2010, or the fifth (5''') anniversary of the Latest Rental Commencement Date, whichever is the later to occur, 
as confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent: 

Rental Commencement Date through the Expiration Date:  
 
 

 

(3) Section 2.02: Percentage Rent: 

Rental Commencement Date through the Expiration Date:  
 

  
 

The Monthly Breakpoint and Annual Breakpoint are subject to adjustments in connection with the annual 
adjustments to the Minimum Annual Guaranteed Rent based upon the "Percentage Change in Enplaned 
Passengers". The Annual Breakpoint and Monthly Breakpoint shall adjust with the adjustment of 
Minimum Annual Guaranteed Rent in accordance with Section 2.01 so that the Annua! Breakpoint shall 
at all times be a "natural breakpoint" calculated by dividing the current Minimum Annual Guaranteed 
Rent by  and the Monthly Breakpoint shall be calculated by dividing the current 
Lease Year's Annual Breakpoint by twelve (12). 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the 
following items: (a) Section 2.03: Storage Premises Rent: If, applicable. Tenant shall pay Storage 
Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate 
share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items, Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of  of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Section 16.03. 

Exemption (2.a.)

Exemption (2.a.)

Exemption (2.a.)

Exemption (2.a.)



(5) Section 7.01: Permitted Use: For the operation of a retail concession providing for the 
sale of jewelry, handbags, pillboxes; cufflinks, scarves, belts, table top items and accessories as are typically 
sold in Tenant's other stores operating under the same Trade Name in first class concession programs 
located in major urban United States airports, and for no other use or purpose. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a week, 365 
days a year, including all holidays. Tenant's minimum daily hours of operation shall be as follows: 
7 o'clock a.m. until 10 o'clock p.m., subject to other hours and adjustments as provided in Section 7.02. 

(7) Section 16.01: Trade Name: "Landau". 

(8) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited with 
Landlord, at the time of the execution and delivery of this Sublease, either (a) the amount of  

) or (b) an unconditional, irrevocable standby 
letter of credit in an amount not less than  of the initial annual Guaranteed Rent in funds available 
immediately or same day funds in the City of New York, as security for the faithful observance, payment 
and performance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed, paid and performed ("Performance Guaranty"), Such letter of credit must be in form and 
content as set forth in Exhibit H and issued by a commercial banking institution reasonably acceptable to 
Landlord and authorized to conduct business in the State of New York ("Bank"). The Performance 
Guaranty shall be delivered by Tenant and held by Landlord in accordance with the provisions of Article 
XXVI of this Sublease. No surety bonds shall be permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

The HjTTian Companies, Inc. 
727 North Meadow Street 
Allentown, Pennsylvania 18102 
Attn: Mr. Nat L. Hyman 

With copies to: 

Westfield Concession Management, Inc. 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 
Jamaica, New York 11430 
Attention: General Manager 

Tenant's Billing Address: 

The Hyman Companies, Inc. 
727 North Meadow Street 
Allentown, Pennsylvania 18102 
Atm: Mr. Nat L. Hyman 

I8i l l816vT 

Exemption (2.a.)



Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be 
made payable to "Westfield Concession Management, Inc., Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, Inc., 
John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 90074-0429 
(Via US Mail) or Westfield Concession Management, Inc., John F. Kennedy International Airport, Bank of 
America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los 
Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned Business 
Enterprises and/or Disadvantaged Business Enterprises ("MAV/DBE") Requirements: If Tenant or 
Tenant's participant is required to apply as a M/W/DBE, please check below and refer to Exhibit G. 
Tenant represents and warrants to Landlord that it and/or its M/W/DBE participant does meet all standards 
of qualification as a M/W/DBE in accordance with the Authority's current policies for such certification. 
Tenant shall immediately take all steps necessary to obtain the appropriate MAV/DBE certification from 
the Authority on or before the execution of this Sublease and in no event later than the Rental 
Commencement Date and to maintain such certification at all times during the Term hereof If Tenant is 
required to be a MAV/DBE, Landlord shall not allow Tenant to open for business in the Premises until 
Tenant has been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach of this Sublease by Tenant but shall not 
result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an individual or the 
individual is the sole owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be 
less than 100% at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or ft'anchisee of Tenant, the participating MAV/DBE percentage, as so certified, shall not 
be less than % at all times during the Term. Any change in the ownership structure involving the 
certified M/W/DBE participant must be reported in writing to Landlord, American and the Authority 
immediately and in no event later than 30 days following any such change. 

[ 1 Check here if required to be a certified MAV/DBE 



ARTICLE I. GRANT AND TERM 

Section LOl CONDITIONS OF GRANT OF PREMISES. American and the Authority each 
have the right to make any alterations, replacements or modifications to the Terminal (including, but not 
limited to, the Concession Area) and/or the Airport, including actions which may change the shape, size, 
location, number and extent of the improvements generally shown on Exhibits A-1, A-2 and A-3 and 
eliminate or add any improvements to any portion of the Terminal and/or the Airport at any time without 
Landlord's or Tenant's consent. Such shall include the right to place, install, maintain, use, repair and 
replace, in any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and 
wiring (and like improvements) and structural elements leading through the Premises or serving the 
Premises or any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area 
Lease, American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with Tenant's 
use of the Premises unless required to comply with American's obligations under the Authority Lease. 
Tenant may, upon approval by Landlord and subject to the Authority's TAA Process (as defined in Section 
5.0J), have the right to install utility lines and facilities which exclusively serve the Premises in the area 
between Tenant's finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and 
expense. Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as 
such on Exhibit A-L If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section L02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this 
Sublease ("Term") shall commence as of the date reflected on the first page hereof ("Commencement 
Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, 
"Rentals") shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of 
(a) the date on which Tenant initially opens for business to the public, or (b) the Latest Rental 
Commencement Date specified in the Data Sheet. Any occupancy of the Premises by Tenant following the 
Commencement Date and prior to the Rental Commencement Date shall be subject to all terms and 
conditions hereof other than the payment of Rentals and the obligations to conduct the Permitted Use. The 
Term hereof shall end on the Expiration Date set forth in the Data Sheet, unless sooner terminated in 
accordance with this Sublease or if the Consent Agreement is terminated or otherwise revoked as provided 
therein. Tenant hereby waives any and all rights to recover or regain possession of the Premises and all 
rights of redemption, granted by or under any present or future law in the event it is evicted or 
dispossessed for any lawftil cause, or in the event either Landlord or American obtains possession of the 
Premises in any lawful manner. Such termination of the Sublease, as provided herein, and the removal, 
restoration and surrender obligations of Tenant, shall in no event give rise to any claims for incidental, 
consequential or severance damages on account of Tenant's occupancy and/or abandonment of the 
Premises. The first "Lease Year" shall be the period commencing on the Rental Commencement Date and 
ending on the next December 31, and thereafter each "Lease Year" shall mean a fiscal year of twelve (12) 
consecutive calendar months ending on December 31. 

Section L03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the 
Premises on the Latest Rental Commencement Date will result in damages which are difficult to ascertain 
in light of. operational, scheduling and public service factors. Therefore, if Tenant fails to open for 
business in the Premises by the Latest Rental Commencement Date and such failure shall be due to any fault 
of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as 
liquidated damages and not as a penalty, $250.00 per day for each day Tenant is not open for business after 
and including the Latest Rental Commencement Date. If such failure shall continue for in excess of 60 



days, the amount of such liquidated damages may be increased up to a maximum of $500.00 per day. This 
remedy shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord in 
the event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of Percentage Rent 
only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OK ANY REPRESENTATION OR WARRANTY OF ANY KIND RESPECTING USE, 
OCCUPANCY OR OPERATION WITIHN THE TERMINAL AND/OR THE AIRPORT BY ANY 
AIRLINES, PERSONS OR ENTITIES INCLUDING, WITHOUT LIMITATION, ANY 
FORECASTED, ANTICIPATED OR ESTIMATED PASSENGER VOLUME (WHETHER 
ENPLANEMENTS OR DEPLANEMENTS) IN THE TERJVHNAL AND/OR THE AIRPORT OR 
SALES EXPECTED TO BE GENERATED AT OR FROM THE PREMISES. TENANT 
IRIiEVOCABLY WAIVES AIVY CLAIM BASED UPON OR RELATED TO ANY SUCH 
CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF THE 
PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE TERMINAL 
HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, THE PREMISES, 
CONCESSION AREA OR THE TEIiMlNAL HAVE BEEN MADE BY LANDLORD OR 
AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE CONCESSION AREA 
LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC 
ARE IN THE MOST PART PRODUCTS OF AIRLINE SCIffiDULES AND GATE UTILIZATION 
AND GOVEIWMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. TENANT 
MAY NOT RELY ON Aj \^ IMPLIED REPl^SENTATIONS OR WARRANTIES (THE 
EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR TliE ACCURACY OF 
PROJECTIONS OR PROSPECTIVE INFORJVIATION PROVIDED IN CONNECTION WITH 
THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS THAT TENANT HAS 
CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND EVALUATION OF 
THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED IN CONNECTION 
WITH THE EXECUTION OF TIHS SUBLEASE. 

ARTICLE II. RENTAI.S 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord 
the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal 
consecutive monthly installments in advance on or before the first day of each month, without prior demand 
or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency 
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at the address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without 
any deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than 
the first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a 30 day month. Should any Lease 
Year contain less than 12 calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day 
year. Effective each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount set forth 
in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent times the 
"Percentage Change in Enplaned Passengers". The "Percentage Change in Enplaned Passengers" 
shall mean an amount equal to the percentage change, whether an increase or a decrease, between the 
Terminal's reported "Enplaned Passengers" between 2 consecutive calendar years for each Lease Year of 
the Term. For example, the initial calendar year for such measurement shall be the "Enplaned Passengers" 
in the Terminal during the 2006 calendar year and shall be compared to the "Enplaned Passengers" in the 
Terminal during the 2007 calendar year. Thereafter, calendar year periods used for the measurement 
comparison shall each roll forward by 1 calendar year for subsequent determinations of the Percentage 
Change in Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to 
the 2008 calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including passengers who 
may disembark and re-board the same aircraft as part of the same flight itinerary, but excluding 
passengers, such as international in-transit passengers, from international flights who are restricted from 
access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term 
("Lease Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by 
which Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall 
pay Percentage Rent to Landlord monthly without prior notice or demand within 15 days after the expiration 
of each Lease Month. All Percentage Rent payments shall be computed based on all Gross Receipts made 
during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is 30. Should any 
Lease Year be less than 12 fiill calendar months then the annual Percentage Rent due for such partial Lease 
Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Year in which Tenant was open and operating and the 
denominator of which is 365. Further, the Monthly Breakpoint and the Annual Breakpoint shall be adjusted 
accordingly effective each January 1 by an appropriate amount to maintain the same "natural" or "un­
natural" breakpoint in comparison with Guaranteed Rent, such adjustment to be made proportionately in 
connection with the annual adjustments to Guaranteed Rent pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than 
the annual Percentage Rent required to be paid pursuant to the Annual Breakpoint set forth in Section 3 of 
the Data Sheet, Tenant shall pay the amount of such deficiency on or before the time Tenant provides its 
Annual Statement together with "Late Interest" (as defined in Section 27.13) from the date any such 
amounts were originally due. If, at the end of any Lease Year, the monthly installments of Percentage Rent 
paid exceeds the annual Percentage Rent required to be paid. Tenant shall receive a credit equivalent to such 
excess, which shall be credited by Landlord to the next monthly payment(s) of Rentals due from Tenant to 
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Landlord hereunder, If at the end of the final Lease Year the total monthly installments of Percentage Rent 
paid exceeds the annual Percentage Rent required to be paid for such final Lease Year pursuant to the 
Annual Breakpoint set forth in Section 3 of the Data Sheet, such excess shall be refunded to Tenant within 
45 days after Tenant has vacated the Premises at the conclusion of this Sublease, provided, however that if 
any other sums are due Landlord from Tenant under this Sublease Landlord shall be entitled to deduct such 
remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the consideration 
for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent and 
Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this Sublease, 
if Tenant fails to continuously operate its business or keep the required hours of operation or vacates the 
Premises prior to the expiration of the Term hereof. Landlord, American and the Authority will suffer 
damages not readily ascertainable. Landlord shall have the right to treat any of such events as a material 
default and breach by Tenant and Landlord shall be entitled to all remedies provided hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, 
whether for cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the 
Airport regardless of when or where the order therefor is received and outside the Terminal or Airport if 
the order is received at the Terminal or the Airport, retail display allowances and other promotional 
incentives (the gross amounts thereof, not net of expenses) received from vendors, suppliers or 
manufacturers and other revenues of any type arising out of or in connection with Tenant's operations at 
the Terminal or the Airport, including, without limitation, proceeds from: the sale of gift and merchandise 
certificates (but only when such certificates are treated as a sale from the Premises pursuant to Tenant's 
record keeping system); mail, catalogue (as fijrther explained below), closed circuit television, computer, 
other electronic or telephone orders received or filled; deposits not refunded to purchasers; orders taken at 
the Premises (although such orders may be filled elsewhere); sales through vending machines or other 
devices; the spread earned on any exchange or foreign currency transactions whether as a currency 
exchange service or in connection with the sale of merchandise or services; and all insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage. 
Catalogue sales generated from catalogues distributed from the Premises will be included in the 
calculation of Gross Receipts. For this purpose, catalogues displayed in the Premises must include a 
tracking number unique to the Premises that allows for an auditable method for tracking such sales. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount of the 
sales price shall be included in Gross Receipts, and deemed received at the time of determination of the 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include: (1) any sums collected for any federal, state, county and municipal sales 

taxes, so-called luxury taxes, use faxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
the convenient operation of the business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority of the benefit of the sale which otherwise would be made at, in, from or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise from its operations at the 
Airport under any other agreement with Landlord, American or the Authority (including any privilege 
permit or Consent Agreement); (6) shipping, delivery and gift wrapping charges provided at Tenant's 



actual cost by Tenant and documented separately by Tenant and such charges are merely an 
accommodation to customers; (7) receipts in the form of refunds from, or the value of merchandise, 
services, supplies or equipment returned to, vendors, shippers, suppliers or manufacturers, including 
volume discounts received from Tenant's vendors, suppliers or manufacturers; (8) income actually 
received by Tenant from manufacmrers of goods (e.g., cosmetics, perfume) displayed for sale at the 
Premises if the conditions set forth below are fully and strictly satisfied with respect to such income; (9) 
customary discounts given by Tenant on sales of merchandise or services to its own employees, if 
separately stated, and limited in amount to not more than  of Gross Receipts per Lease 
Month; (10) mandatory discounts of not less than  of Gross Receipts, if separately 
stated, which must be given by Tenant on sales of merchandise or services to all individuals employed at 
the Airport; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross earnings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality of the foregoing, any and all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises 
exist and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of 
the terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall 
apply fully to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the 1st day each month, without prior demand or notice. If delivery of the Storage Premises 
occurs, on a date, other than the 1st day of a month, the Storage Premises Rent shall be prorated on a daily 
basis for any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay 
to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
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Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties'and additions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state or local taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereofends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is 
the subject of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may 
become due and payable with respect to the Premises as so reflected on the tax statement during the Term 
directly to the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not 
later than 10 days before the dale any such Taxes become delinquent, official receipts of the appropriate 
taxing authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the 
Concession Area or the Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share 
thereof shall be reasonably calculated by Landlord based upon the type of Tax charged and how it is 
allocated to all or a portion of the Concession Area. Tenant's proportionate share thereof shall be 
determined by a formula, the numerator of which is the Floor Area of the Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the Concession Area; 
provided, however, any vacant Floor Area which is excluded from the foregoing calculation shall not 
exceed twenty percent (20%) of the gross leaseable Floor Area of all concession facilities in the Concession 
Area, but such restriction shall not be applicable until Landlord has completed the entire phase-in schedule 
with respect to the implementation of the new concession program in Concourse C. Such proportionate 
share shall be paid to Landlord in advance, in monthly installments on or before the first day of each 
calendar month, either: (i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have 
the right to initially determine monthly estimates and to revise estimates from time to time, or (ii) within 20 
days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not 
so estimated in advance. 'J'enant agrees to make payment within 20 days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the 
time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall ftimish Tenant with a written statement of the actual 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within 10 days after Tenant's receipt of 
such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
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amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amoimt due from Tenant for such period, such 
excess shall be reftinded to Tenant within 45 days after Tenant has vacated the Premises in good condition 
at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease have been 
paid in fijll or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals remaining 
to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion 
of ail reasonable external costs and expenses incurred by Landlord in connection with such contests relating 
to Taxes attributable to the Term of this Sublease (including attorneys' fees, accountants, consultants and 
appraiser expenses, and reasonable adminisfrative expenses) based on a formula, the numerator of which is 
the square footage of Floor Area in the Premises, and the denominator of which is the total square footage of 
Floor Area in the Concession Area. Notwithstanding any such contest, related negotiation or appeal, Tenant 
shall timely pay its proportionate share of Taxes. If Taxes shall be increased. Tenant's proportionate share 
of Taxes shall be computed on the amount of Taxes finally determined to be payable by Landlord including 
any of the reasonable external costs incurred therein. If Landlord's obligation to pay Taxes shall be 
decreased, Landlord's statement following such decrease shall include an appropriate adjustment for any 
prior fiscal tax years affected by such decrease reflecting the amount of such decrease; and Tenant's 
proportionate share of any such adjustment, less Tenant's proportionate share of the reasonable external 
costs (unless paid by Tenant as set forth above) incurred shall be treated as a credit against future Taxes 
payable by Tenant following the decrease or, if during the final Lease Year of the Term, refunded to Tenant 
as provided in Section 2.04 (b) above. If Taxes are separately-assessed against Tenant, Tenant may contest, 
in good faith for its own account and at Tenant's sole cost and expense, the validity or amount of any such 
separately assessed Tax, provided Tenant shall indemnify Landlord against any resulting loss, cost or 
expense, and shall provide security reasonably satisfactory to Landlord with respect to Tenant's 
performance of such indemniflcation. Under no circumstances shall Tenant permit any type of lien or 
encumbrance on the Premises or on the Terminal by reason of the failure to pay any Taxes or Tenant Taxes 
(as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with 
its own funds or by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by 
Landlord shall be due and payable by Tenant on demand, together with Late Interest thereon from the 
date paid by Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend 
and hold Landlord, American, the Authority and the City of New York harmless from any and aU 
Taxes and costs, damages, expenses and liabilities (including, without limitation, reasonable 
attorneys' fees) in connection with any such Taxes and proceedings described in this Section 2.04; 
provided, however, Tenant's obligation set forth herein shall be limited to Tenant's proportionate 
share of such amounts as calculated herein unless such amounts are attributable solely to Tenant, 
in which event Tenant shall be solely liable for such Taxes. Tenant shall be liable for all Taxes levied 
or assessed directly against Tenant, including Taxes assessed on or in respect of "Fixed Improvements" 
and any "Refurbishments" (as both terms are defined in Section 5.01), or other fixtures, inventory or 
persona! property of Tenant in the Concession Area. If any such Taxes are levied or assessed against 
Landlord, American or their property and Landlord pays the same or the assessed value of Landlord's or 
American's property is increased by inclusion of such personal property and fixtures, then, at Landlord's 
discretion. Tenant shall advance the corresponding Taxes to Landlord, or reimburse them upon demand if 
paid by Landlord. 
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Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parking. The Authority retains 
the right to institute a charge to Tenant for the privilege of using such employee designated parking facilities 
for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at 
such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Security Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall he 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directiy to Landlord or, if not billed directiy, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the future, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". All Miscellaneous Charges shall be billed to Tenant on a non-discriminatory 
basis vis-a-vis the other occupants in the Concession Area. 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent 
hereunder. Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums 
of money required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, 
Storage Premises Rent, if any, Taxes, Utilities for concessions which offer food and beverages, the 
Logistical Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If 
such amounts or charges are not paid at the time and in the manner as provided herein, they shall 
nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling 
due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge 
at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All 
Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord 
hereunder are not made when such Rentals are due, including as a result of any audit findings. Tenant shall 
pay interest on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 
commencing on the due date; provided, however, any such late charges shall be waived in the event any 
such late payments are in fact received by Landlord within 5 days following the due date. If Landlord 
accepts such late payment charge or Tenant pays the late payment charge but fails to pay 
contemporaneously therewith all unpaid amounts of Rentals due. Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive 12 month period, Landlord will no longer waive any such applicable late charges for the 
remainder of such Lease Year. 

Section 2.08 APPLICATION OF PAYMENTS: ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that are then 
due and payable. If Landlord shall not make any specific application of a payment received from Tenant, 
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then any such payment received shall be applied first to the Rentals which have been overdue for the longest 
period of time. No designation of any payment by Tenant for application to a specific portion of Tenant's 
financial obligations hereunder shall be binding unless otherwise required under the laws of the State of 
New York nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. 
Tenant covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease 
by Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms 
hereof All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement, 
except for the abatement of American's Allocated Share, and then only to the extent expressly provided for 
in Sections 27.30 and 27.31 hereof Tenant's obligations to pay Rentals shall be absolute and 
unconditional and shall not be subject to any right of recoupment or set-off and Tenant shall make all 
payments in ftill without deduction, setoff or counter-claims of any form or nature. Landlord reserves the 
right to accept any check or payment without prejudicing in any way Landlord's right to recover the balance 
of any and all Rentals due from Tenant after receipt of any such check or payment or to pursue any other 
remedy provided herein or by law. At any time that Tenant shall have delivered checks to Landlord for 
payments pursuant hereto which shall have on at least 2 occasions during any Lease Year been returned by 
Landlord's bank for any reason. Landlord shall not be obligated to accept any payment from Tenant unless 
such payment is made by cashier's check or in bank certified fiands. 

ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance 
with accepted accounting practices consistently applied ("AAP"), fiill and complete records and books of 
account recording all transactions at, through or in any way connected with Tenant's operations at the 
Premises or elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is 
received at the Premises, and shall require and cause all of Tenant's Affiliates (as defined below) 
performing similar services within the Port of New York District (as defined in the Authority Lease) and its 
subtenants, concessionaires, licensees and/or assignees to prepare and keep books, source documents, 
records and accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all 
purposes of this Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, 
directly or indirectly, through one or more intermediaries, who or which Controls, is Controlled By or is 
Under Common Confrol With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other fransactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York Disfrict and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for 1 year after the expiration or eariier termination hereof, and, in the event of an audit of Tenant's 
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Records by the Authority, for any further period extending until receipt of written permission from the 
Authority to do othenvise; provided, however, those Records pertaining to Gross Receipts shall be 
maintained for a period of 5 years from the date of each sale, or, in the event of a claim by Landlord, 
American or the Authority, until such claim for payments hereunder shall have been resolved, fixed and 
paid. If such records are not kept by Tenant within the Port of New York District, Tenant shall make all of 
such records available within the Port of New York District within 15 days of a request therefor. All 
Records shall at all reasonable times, during Tenant's normal business hours after 15 days prior written 
notice, be open to the inspection of, and may be copied or extracted from, in whole or in part, by Landlord, 
American, the Authority or their respective representatives for the period hereinabove required. If the 
Records are not audited within such retention period, the Records shall be deemed adequate and closed; 
provided, however, in the case of fraud and/or willful errors, such retention period limitation shall not apply; 
and, provided, further, records relating to any litigation or settlement of claims arising under or relating to 
this Sublease shall be made available for during retention period after such litigation or claims have been 
completed and all time limits for appeals have expired. 

Section 3.02 POLNT OF SALE TERMINALS. Tenant shall install in the Premises, at its 
sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Poinf-of-
Sale Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's 
business and necessary or desirable to keep accurate records of Gross Receipts and to register therein 
every transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each 
such Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the 
Premises for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and 
the Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In 
order to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe offered by 
Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be of 
sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Poinl-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject lo inspection by. Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-called "swipe 
and go" credit card service to its customers. Upon request. Tenant shall make available to Landlord 
weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transaction, the number of 
transactions, items sold per transaction, lime and date of each transaction, and specifying the sales 
category applicable to each item sold. 

Section 3M3 IMPORTS BY TENANT. Tenant shall furnish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the expiration of each 
Lease Month, a complete statement (substantially in the form of Exhibit C), certified by an authorized 
officer or equivalent representative of Tenant, of the amount of Gross Receipts during such period and the 
amount of Percentage Rent paid ("Monthly Statement"). Tenant shall furnish to Landlord, within 60 days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by the chief financial or principal accounting officer of Tenant, showing in reasonable 
detail for the preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, 
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Percentage Rent and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly 
Statements and Annual Statements that (1) such statements have been prepared in accordance with the terms 
of this Sublease, (2) that all revenues which are required to be included in Gross Receipts under the terms of 
this Sublease and in accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, 
Percentage Rent and Additional Rent have been made in accordance with the terms of this Sublease, and (4) 
all of the foregoing statements are true, accurate and complete in all material aspects. The certification by 
Tenant's chief financial officer or principal accounting officer shall state that total Gross Receipts, 
Guaranteed Rent, Percentage Rent and Additional Rent were calculated and reflected by Tenant in its 
Annual Statement in accordance with the terms of this Sublease and that the Annual Statement was prepared 
in accordance with GAAP. Tenant acknowledges that American and the Authority reserve the right to 
require Tenant's Annual Statement to be certified and opined to by a certified public accountant pursuant to 
the Concession Area Lease. Tenant agrees to comply with such request and amend this Sublease to reflect 
such change in reporting method on American and/or the Authority's request. Landlord may make 
reasonable changes to the form of the Monthly Statement or Annual Statement from time to time upon 30 
days' prior notice to Tenant. Monthly Statements and Annual Statements shall be accompanied with 
supporting documentation as may be reasonably required by Landlord. If Tenant fails to furnish to Landlord 
any Monthly Statement or Annual Statement within the time required by this Section 3.03, and such failure 
continues for more than two (2) days after written notice from Landlord of such failure, then Tenant shall 
pay within 10 days of written demand therefor by Landlord as Additional Rent and as liquidated damages 
and not as a penalty, the amount of $50.00 per statement per day until such statement is properly delivered 
to Landlord for the 1st such failure to furnish a statement, $125.00 per statement per day until such 
statement is delivered to Landlord for the 2nd such failure to furnish a statement, and $250.00 per statement 
per day until such statement is delivered to Landlord for the 3rd and subsequent such failures to furnish a 
statement. This remedy shall be in addition to other remedies provided herein, at law and/or at equity to 
Landlord. Notwithstanding the foregoing, Landlord shall only be required to give Tenant two written 
notices of such failure to furnish a statement within any consecutive twelve (12) month period. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall ftimish to Landlord, within 
15 days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling 12 month sales by category, if applicable; (c) sales per Enplaned 
Passenger (provided Landlord furnishes Tenant with such Enplaned Passenger data), by categoiy, if 
applicable, on a monthly, quarterly and rolling 12 month basis; (d) average sales per transaction on an 
annual basis; (e) sales per square foot of Floor Area in the Premises and by category, if applicable, on a 
rolling 12 month basis; (f) occupancy report, listing Rentals as a percentage of Gross Receipts; and (g) 
where applicable, comparisons to historical data for the same time frames. If Tenant fails to furnish to 
Landlord any Business Statistics Report within the time required by this Section 3.04, and such failure 
continues/for more than two (2) days after written notice from Landlord of such failure, then Tenant shall 
pay within 10 days of written demand therefor by Landlord as Additional Rent and as liquidated damages 
and not as a penalty, the amount of $50.00 per report per day until such report is properly delivered to 
Landlord for the 1st such failure to furnish a report, $100.00 per report per day until such report is delivered 
to Landlord for the 2nd such failure to furnish a report, and $200.00 per report per day until such report is 
delivered to Landlord for the 3rd and subsequent such failures to furnish a report. This remedy shall be in 
addition to other remedies provided herein, at law and/or at equity to Landlord. Notwithstanding the 
foregoing, Landlord shall only be required to give Tenant two written notices of such failure to furnish a 
statement within any consecutive twelve (12) month period! 

ARTICLE IV. EXAMINATION AND AUDIT 
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Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each 
shall have the right to examine all Records. Tenant shall make available to the requesting party within 15 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such 15 day period, Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at 
Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for 1 year thereafter. Landlord, American 
and the Authority may, each at any time upon 15 days' prior written notice to Tenant, cause a complete 
audit to be made by an auditor or accountant of their selection (who may be a certified public accountant), 
of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, licensees 
and/or assignees, if any, relating to the Premises, for the period covered by any statement issued or 
required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within 15 days following written notice requiring such audit, all of the Records that such auditor 
or accountant deems necessary or desirable for the purpose of making such audit. If such audit discloses 
that Gross F^eceipts as previously reported for the period audited were understated, Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
2% of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to Landlord the 
reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus Late Interest; 
and, if such understatement was in excess often percent (10%) of Gross Receipts as disclosed by such 
audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may declare this 
Sublease terminated and the Term ended, in which event this Sublease shall cease and terminate on the 
date specified in such notice with the same force and effect as though the dale set forth in such notice 
were the date set forth in this Sublease for expiration of the Term, and Tenant shall vacate and surrender 
the Premises on or before such date in the condition required by this Sublease for surrender upon the 
expiration of the Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with AAP to 
verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, 
should the party who requested the audit deem it necessary, Tenant shall reconstruct, at its sole cost and 
expense, all records for the determination of Gross Receipts for any period being audited. Should such 
records not be made available at the designated location within the Port of New York District within such 15 
day period, Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging 
and meal expenses to examine the same at Tenant's office. Any information gained from such statements 
or inspections shall be confidential and shall not be disclosed by Landlord other than to carry out the 
purposes hereof; provided, however, Landlord shall be permitted to disclose the contents of any such 
statements and information gained from such inspections to American and the Authority for any reason or 
purpose whatsoever and further. Landlord or American shall be permitted to divulge the contents of any 
such statements in connection with any contemplated sales, transfers, assignments, encumbrances and/or 
financing arrangements of Landlord's or American's interest in the Terminal or in connection with any 
administrative or judicial proceedings in which Landlord or American is involved where Landlord or 
American may be required lo divulge such information. The foregoing confidential requirement shall not 
apply to or be binding upon the Authority due to the Authority being a governmental agency subject to 
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applicable freedom of information laws and policies of such agency. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall 
be made as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-materia) changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely manner in accordance with this 
Article V. The term "Operating Equipment" means any frade furniture, trade furnishings, trade 
equipment, signs, frade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall furnish conceptual drawings and plans ("Conceptual Plans") and final 
drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall submit 
Conceptual Plans to Landlord and American for approval no later than 20 days after execution of this 
Sublease, Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated 
comments or approvals to Tenant within 15 days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within 20 days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
business to the public by the Latest Rental, Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within 15 days following receipt of the Final Drawings. In 
the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly resubmit them 
for approval until such approval is obtained. Following approval of the Final Drawings, Tenant shall 
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immediately prepare so that American can immediately file the Tenant Alteration Application as soon as 
possible thereafter (and in no event more than 5 days thereafter) with the Authority pursuant to the 
Authority's Tenant Alteration Application Process ("TAA Process"). It is anticipated that the Authority 
will provide its comments, approval and/or disapproval no later than 30 days after submission of the 
Alteration Application and to issue all required construction permits within such time period. Obtaining 
all approvals required by the Authority's Requirements is the sole responsibility of Tenant. The failure of 
Landlord to provide comments and/or approvals within the time periods set forth herein for Conceptual 
Plans and Final Drawings shall extend the Latest Rental Commencement Dale on a day-for-day basis for 
each day so delayed; provided, however, no such extension shall be granted lo Tenant unless the 
Conceptual Plans and Final Drawings are submitted strictly in accordance with all of the requirements of 
the Tenant Construction Review Manual, the Design Guidelines, Exhibit D and the Alteration 
Application. Tenant's failure to furnish or revise the Conceptual Plans and Final Drawings within the time 
frames and in the form required herein, or failure to perfomi any other obligation under this Section, shall 
constitute a material default by Tenant hereunder, which shall entitle Landlord to all remedies set forth in 
Article XIX. If Landlord reasonably determines that the parties are unable to agree upon the Conceptual 
Plans and/or the Final Drawings or if Tenant fails lo timely provide the Preliminary Plans and Final 
Drawings, including any revisions required thereto within 5 days from the dates required, and such 
determination or failure continues for five (5) days following notice thereof from Landlord, Landlord may 
terminate this Sublease upon 24 hours written notice to Tenant, in which event this Sublease shall terminate 
on the dale specified in such notice and thereafter neither party shall have any further obligations to the 
other party. No deviation from the Final Drawings, once approved pursuant to the TAA Process (and once 
so approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by 
Landlord, American or the Authority shall not constitute any representation or warranty or the assumption 
of any responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. If necessary for purposes of security or 
safety, and if required of all similarly situated subtenants in the Concession Area, and if Tenant is not open 
for business in the Premises on the proposed grand opening date, storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during consn-uction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Tenant fails 
to construct, erect, maintain, remove and dispose any such storefront barricades. Tenant shall reimburse 
Landlord for all reasonable and actual costs incurred by Landlord in performing any of the same. Except as 
set forth in this Sublease, including Exhibit D, or as otherwise agreed by the parties, there shall be no 
chargebacks to Tenant or Tenant's contractor for work performed or services rendered by Landlord or 
American (or their agents, contractors, employees or architects) or deposits required in connection with the 
initial construction of the Premises. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design 
and construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall 
not be considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to 
the extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
30 days after delivery of such application. In the latter case, the Latest Rental Commencement Date will 
be extended one day for each day beyond the 30'*' day that the Authority has failed to respond to an 
Alteration Application. No work may commence until an Alteration Application has been approved by 
the Authority, pre-construction meetings, as scheduled and directed by the Authority, are concluded and 
the Authority has issued a construction permit, permitting the work to be performed, if applicable. Within 
120 days of the completion of construction, Tenant shall submit "as-built" drawings and specifications of 
the construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
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drawings current showing therein any changes or modifications made during the Term. Tenant shaJl 
also factor in any length of time required to obtain all security clearances, identiflcation badges, 
pre-construction coordination meetings, permitted times in which construction activities shall be 
allowed in the Terminal and all other Authority Requirements in order to ensure that Tenant shall 
be open for business no later than the Latest Rental Commeacement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as the 
minimum capital expenditure and investment) for the construction and installation of Fixed Improvements 
("Construction Cost"), which sum shall be comprised of the types of any investments that qualify as 
Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of 
the completion of such work, a certificate to the effect that: (I) the design, construction, and equipping of 
the Fixed Improvements have been substantially completed in strict accordance with the Final Drawings 
and the time schedule to complete if not fully complete (which in no event shall exceed 30 days); (2) all 
costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d}} together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect, registered engineer licensed 
in the State of New York or Tenant's construction manager (provided, however, if American or the 
Authority shall require said as-built drawings to be certified by a registered engineer or architect, then 
Tenant shall be obligated to comply with such request within thirty (30) days from the date such request is 
made). Tenant shall not begin sales to the public until all the requirements regarding inspection and 
certification by Landlord, American and/or the Authority have been fulfilled pursuant to the TAA 
Process. If Tenant shall fail to provide any of the foregoing within such 90 days, and such failure shall 
continue for 10 days following notice thereof from Landlord, Tenant shall pay to Landlord as liquidated 
damages and not as a penalty, the sum of $300.00 per day for each day following 10 days from the date due 
that any of the foregoing have not been delivered to Landlord within such period of time. If such failure 
shall continue for a period exceeding 180 days after the completion of the Fixed Improvements or any 
Refurbishments, and continues for 10 days following written notice to Tenant, such shall be a material 
default by Tenant hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(0 Within 90 days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant,, detailing the Eligible. Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of 5% or more. Tenant shall 
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pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the foregoing within 
such 90 days, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of $300.00 
per day for each day following 10 days from the date of Landlord's notice that any of the foregoing have not 
been delivered to Landlord within such period of time. If such failure shall continue for a period exceeding 
180 days after the completion of the Fixed Improvements or any Refurbishments, such shall be a material 
default by Tenant hereunder entitiing Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Refurbishments, the following: (1) directly contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the applicable permits, which 
amounts under this clause (2) shall not exceed  of the contracted construction costs, 
unless otherwise approved by Landlord in writing, and (3) permanent fixtures and other fixtures, 
including any furniture and equipment and custom-built "trade fixtures" which constitute fixmres under 
applicable law, installed for direct use in the Premises. Notwithstanding the foregoing. Eligible Costs 
shall not include: (1) costs for Base Building Work incurred by Landlord or American, (2) costs in excess 
of % of the estimated costs (if any) for Fixed Improvements provided by Tenant in the letter of intent 
or proposal term sheet for this Sublease unless otherwise specifically approved by Landlord in writing, (3) 
any overhead, financing costs (e.g., loan origination fees or interest, legal fees or any non-construction-
related costs), or (4) amounts paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, 
disbursements must be supported by the certificate referenced in Section 5.01(e) and the documentary 
evidence of payment as described in this Section 5.01(f). 

"Depreciation Schedule" means a schedule refiecting the monthly amortization of the Eligible 
Costs for Fixed Improvements, which schedule must be approved by Landlord and American and shall 
refiect amortization on a straight-line basis during the lesser period of either: (1) the useful life of such 
Fixed Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this 
Sublease from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" 
means generally accepted accounting principles in the United States of America, as set forth in the 
opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting 
Principles Board and Financial Accounting Standards Board or in such other statements by such other 
entity as may be in general use by significant segments of the accounting profession, to the extent such 
principles are applicable to the facts and circumstances on the date of determination. Any schedule 
submitted by Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is 
approved by Landlord and American in writing, which approval shall not be unreasonably withheld, 
delayed or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

If Tenant fails to properly and timely submit the certificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within 180 
days after the completion of the Fixed Improvements or Refurbishments, and such failure 
continues for 10 days following notice from Landlord, Tenant shall forever waive and release 
Landlord and American for reimbursement of any portion of Tenant's Eligible Costs in the event of 
a relocation and/or early termination of this Sublease. 

(g) Subject in all events lo the Authority Lease and the Authority's lease with the City of 
New York, all alterations, additions, improvements and fixtures (including, without limitation, all fioor, 
wall and/or ceiling coverings and any Tenant-installed heating and air conditioning equipment, but 
excluding Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are 
installed by any party in the Premises shall remain upon and be surrendered with the Premises and 
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become the property of American, if permitted under the Authority Lease, or the City of New York, as the 
same or any part thereof is erected, constructed or installed. 

(h) All contracts for the constmction or installation of Fixed Improvements shall require: (1) 
that all contractors and subcontractors provide labor that can work in cooperation with other elements of 
labor employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably 
satisfactory to Landlord, the Authority and American for the protection of their employees, laborers, 
suppliers, contractors, subcontractors, agents, invitees and the public; (3) that all confractors and 
subcontractors comply with all provisions of this Sublease applicable to them; and (4) performance bonds 
and payment bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to 
Landlord, each of which shall name Landlord, the Authority and American, as additional obligees and/or 
loss payees and which shall be in a sum equal to the amount of the applicable construction confracts. 
Tenant shall designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate 
construction of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. 
Landlord reserves the right to require Tenant to provide its list of selected architects, interior designers 
and construction managers for prior written approval, which approval shall not be unreasonably withheld 
by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and 
expense, be kept free and clear of all trash and debris and shall be broom swept daily. No work which 
Tenant is permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in 
the nature of erection, construction, alteration or repair, shall be deemed to be for the immediate use and 
benefit of Landlord, American or the Authority. Tenant has no authonty, express or implied, to, and shall 
not, create, place or permit for the placement of any lien or encumbrance of any kind or nature 
whatsoever upon, or in any manner to bind, the interest of Landlord, American or the Authority in the 
Concession Area, the Terminal or the Airport, or to assign or encumber either the Rentals or any other 
payment obligations for any claim in favor of any Person including, without limitation, those who may 
furnish materials or perform labor for any construction or repairs. Tenant covenants and agrees that it 
will promptly pay or promptly cause to be paid all sums legally due and payable by Tenant on account of 
any labor performed or materials furnished in connection with any work performed in, under, on and upon 
the Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the 
Authority, and the City of New York and the commissioners, employees, officers, agents and 
representatives of Landlord, American, the Authority and the City of New York harmless from any 
and all losses, costs and expenses of any asserted claims or liens against the respective rights, title 
and interests of Landlord, American, the Authority and the City of New York in the Airport, and 
any part thereofy or under the terms of this Sublease based on or arising out a breach of the 
covenants of this Section 5.01. Tenant agrees to give Landlord immediate written notice of the placing 
of any lien or encumbrance against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment 
in a timely manner will result in damages that are difficult to ascertain in light of operations, scheduling 
and public service factors at the Terminal. Therefore, if the Fixed Improvements are not completed 
and the Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall 
pay to Landlord as liquidated damages the sum of $250.00 for each day that the Fixed 
Improvements are not completed and the Operating Equipment not installed beyond such Latest 
Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein, 
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Tenant hereby agrees that upon delivery of possession of the Premises to Tenant in the condition required 
herein, Tenant shall accept such delivery of possession of the Premises in its then existing "AS IS" "shell 
condition" (as described in Exhibit D)and Tenant acknowledges; (a) that Tenant shall have inspected the 
Premises and shall be fully aware of the condition of the Premises as of delivery of possession and the 
suitability thereof for Tenant's permitted use or the conduct of Tenant's business; (b) that Landlord shall 
have no obligation to improve or alter the Premises for the benefit of Tenant; (c) that, Tenant shall assume 
all risks in connection therewith without representation or warranty by Landlord, American or the 
Authority, express or implied, in fact or by law, on the part of Landlord, American and the Authority and 
without recourse to Landlord, American and the Authority. Tenant irrevocably waives any claim based 
upon or related to any such claimed representation by Landlord or any claimed representation by Landlord 
as to public fraffic to be expected at the Premises or sales to be expected at the Premises, Tenant's taking 
possession of the Premises shall constitute Tenant's formal acceptance of the same and acknowledgment 
that the Premises are in the condition required hereunder. Tenant waives any right to rescind or terminate 
this Sublease, whether under Section 223-a of the New York Real Property Law or any successor statute of 
similar import then in force or otherwise, and further waives the right to recover any damages or obtain any 
other compensation from Landlord which may result from Landlord's failure to deliver possession of the 
Premises on the date set forth in the Data Sheet and/or in the condition provided herein. 

Section 5.03 ALTEIUTIONS AND REFUIUIISHMENTS TO THE PREMISES, (a) In the 
event Tenant desires to make any future modifications lo the Premises or the Fixed Improvements during 
the Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outiined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed 7 years, whether under the original term or any 
extension thereof, Tenant agrees that by no later than 7 years after the date of beneficial occupancy of its 
Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the manner and 
source of such expendiUire and investment being subject to the same procedures applicable to initial 
Fixed Improvements, including the prior approval of Landlord and American) a minimum of $150.00 per 
square foot for each food and beverage concession and $75.00 per square foot of each other type of 
concession (e.g., retail or service) for such Refurbishments or other upgrades to the Fixed Improvements. 
Tenant shall provide to Landlord and American such back-up data as Landlord and American may 

reasonably request to confirm that such Refurbishment and upgrade to the Fixed Improvements has been 
made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE, CONTRACT, 
TERMINATE, SURRENDER AND WAJVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the 
right, at any time and from time to time during the Term, in the interest of the efficient operation of the 
Terminal, to close, move or alter any common corridor, passageway, walkway or common area, 
including, without limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and 
escalators, or lo restrict or change the traffic on or through any such common corridor, passageway, 
walkway or common area, with due regard to not unreasonably restricting the use and occupancy of the 
Premises by Tenant. Tenant shall not have any claim against Landlord, American or the Authority for 
such action, nor shall such action by American release Tenant from any of its obligations under this 
Sublease, the Consent Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
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employees, agents, representatives, confractors, and furnishers of utilities and other services, have the 
right from time to time, at their own cost and expense, for their own benefit or for the benefit of others at 
the Terminal and/or Airport: (1) to construct and maintain existing and future utility and other systems 
throughout the Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice 
(provided no notice shall be required during any real or threatened emergency) to inspect any part of the 
Premises, Fixed Improvements and Operating Equipment and to make such repairs, replacements or 
alterations thereto as may, in the opinion of Landlord, American or the Authority, be necessary or 
advisable (and, if Tenant is otherwise obligated under this Sublease to perform such work and/or take 
such action, and Landlord has so advised Tenant thereof and given Tenant ten (10) days time to so 
perform, except in cases of emergency, where no notice from Landlord to Tenant is required, the cost 
thereof shall be due and payable by Tenant on demand, as Additional Rent, along with an additional 
charge in an amount equal to 15% of the cost thereof); (3) to construct or install facilities over, in or under 
parts of the Premises otherwise not convenientiy accessible; and (4) to install, operate, maintain, recover 
and repair the property used in connection with their respective rights to the Premises provided, in each 
case in the exercise of such rights of access, maintenance, repair, replacement, alteration or new 
construction. Landlord shall use reasonable efforts not to unreasonably interfere with the use and 
occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, 
American and/or the Authority, their employees, agents and/or contractors to any of the existing or future 
utility, mechanical, electrical and/or other systems and thus shall interfere with the inspection, 
maintenance or repair of any such system. Tenant shall move such property, as directed by Landlord, 
American or the Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance and/or repair; and, if Tenant shall fail to so move such property after direction from 
Landlord, American or the Authority to do so, Landlord, American or the Authority may move it; and 
Tenant shall pay the cost of such moving upon demand. In the case of Fixed Improvements installed by 
or on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above, Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION. (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to relocate or 
reduce the size of the Concession Area and American may exercise its rights by giving not less than 120 
days prior written notice to Landlord or at least as much notice as reasonably possible for reasons and 
timing which are not within American's confrol. If American shall exercise such right. Landlord shall 
have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, the portion of the 
Premises ehminated shall cease to be leased to Tenant and shall no longer be subject to the terms of this 
Sublease, and, if relocated, the relocated space, shall automatically be subject to the terms of this 
Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a portion of the 
Premises to other space within the Terminal, such relocated space shall be reasonably comparable to the 
Premises in terms of passenger fraffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the responsibility of 
American, If Tenant is unable to operate its business in the Premises as a result of the exercise of any of 
such rights. Tenant's payment of Rentals shall be abated during the period which Tenant is unable to 
operate. Further, if the net contt-action of the Premises exceeds 15% percent, and Tenant demonstrates 
that such contraction is having a materially adverse impact on its Gross Receipts that is distinct from 
other conditions that may be adversely affecting Tenant's business operations, then, at Tenant's request, 
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Landlord will engage in good faith negotiations with Tenant for up to 90 days regarding a possible 
equitable reduction of the Guaranteed Rent and corresponding adjustments to the Percentage Rent 
Breakpoints, and, in any event, all other charges based on the square footage of the Premises shall be 
equitably adjusted. Any such equitable reductions/adjustments are subject to American's and the 
Authority's approval, determined in their respective sole and absolute discretion. Landlord agrees not to 
exercise its rights under this Section 6.02(a) in a manner that discriminates against Tenant vis-a-vis the 
other subtenants in the Concession Area. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), 
Tenant shall have the right, in its sole discretion, to terminate this Sublease within 30 days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within 20 days after receipt of Tenant's termination notice by revoking Landlord's election to relocate the 
Premises and thereafter this Sublease shall continue to remain in full force and effect in accordance with 
its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of the Premises, this 
Sublease shall terminate on the effective date thereof as reasonably specified by Landlord and Tenant shall 
remain liable for the payment of all Rentals and the performance of all other accrued obligations of Tenant 
under this Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any obligation to 
Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third partj' 
including American and the Authority for Tenant's Eligible Costs (as defined below) or any other 
sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not 
including carts, kiosks, and other portable or temporary facilities) from one location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within 60 days for reasonable and actual moving costs, and for reasonable and actual costs incurred to 
construct Fixed Improvements in the new space according to Final Drawings approved by Landlord and 
American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated by American 
or the Authority without cause under Section 6.03 and Tenant, in either case, does not have any 
outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, the 
Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within 60 days after the effective dale thereof, an amount equal to the then unamortized 
portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant 
and approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within 10 days after request by Landlord, and in any event not later than 
the effective date of such contraction or termination. Tenant shall provide Landlord with its calculations 
in reasonable detail, together with appropriate back-up or confirmatory data, of the amount which Tenant 
claims to be due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant 
fails to provide such information within the time frame provided herein, Tenant shall have forever 
waived its right to any such reimbursement from Landlord and American and forever release 
Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant 
acknowledges that this Sublease may be terminated, without cause for any reason and at any time, by the 
Authority upon 30 days notice by means of revocation of the Consent Agreement, or by American upon 
180 days notice; and in neither event shall the Authority be responsible, directiy or indirectiy, for any 
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portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It is hereby 
acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with respect to 
such termination, including without limitation any reimbursements, credits, offsets or otherwise for 
investments in the Fixed Improvements. In such event, Tenant shall be reimbursed for the unamortized 
portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either 
American or the Authority in accordance with their respective rights under the Concession Area Lease 
and Landlord's Operator Permit with the Authority, then, in such event, at the option of American 
determined in accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease 
shall be assigned by Landlord to and assumed by American (or its designee) and this Sublease shall 
remain in full force and effect and Tenant shall not have any approval or rejection rights with respect to 
any such assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attom 
to American or its designee and recognize American or its designee as landlord for all purposes 
hereunder; or (2) this Sublease shall immediately terminate upon termination of the Concession Area 
Lease without direct recourse of any kind against Landlord, American or the Authority and thereafter 
neither party shall have any further obligations or liabilities to the other party except for any accrued 
obligations or liabilities of Tenant, whether monetary or non-monetary, which have arisen prior to the 
effective date of such termination and have not yet been fully performed and/or paid by Tenant or which 
are expressly stated to survive the expiration or earlier termination of this Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition required 
under this Sublease, paid all Rentals and performed all of its other accrued obligations under this Sublease 
through the effective date of such termination. Tenant shall be reimbursed by Landlord for any 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to 
Landlord possession of the Premises, and Tenant shall release and not attempt to retain any interest in the 
Fixed Improvements and Refurbishments, on the date that the Term expires, whether by early 
termination, expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this 
Sublease, Tenant shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and 
other property which it is otherwise prohibited from removing under the Authority Lease) from the 
Premises and shall surrender the Premises and appurtenances thereto in broom-clean and sightly condition 
and in good repair, except for reasonable wear and tear arising from use of the Premises, to the extent 
permitted elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any 
persona] property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this 
Sublease has ceased shall be removed as soon as practical but in no event later than the expiration or 
earlier termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earlier termination. Landlord may at its option, and at the risk and expense of the Tenant, 
remove such property to a public warehouse, or may retain the same in its own possession, and, in either 
event, after the expiration of 30 days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges 
that the relocation, contraction and termination provisions are a material inducement to Landlord 
in entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
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either Landlord, American or the Authority including, without limitation; (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VIL CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of 
conducting the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or 
purpose. Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if 
Landlord, American or the Authority reasonably determine that any item displayed, offered for sale or sold 
by Tenant is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery 
of Landlord's written notice to the Premises, immediately remove such item from display and its inventory 
(if the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $ 100.00 per day for the 1 st violation in any 12 month 
period and the amount of $250.00 per day for the 2nd and any subsequent violations in any 12 month period 
until such time as Tenant has complied. Further, Landlord shall be entitled to remove such item without any 
liability. This remedy shall be in addition to any and all other remedies provided in this Sublease or by law 
to Landlord, including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and 
warrants to Landlord that it holds all certificates, meets ail Authority Requirements, licenses and other 
entitlements required by federal, state and local, laws, rules and regulations in order to enable Tenant to 
conduct its operations and to engage in its Permitted Use and that such certificates, Authority Requirements, 
licenses or other entitlements are and shall be kept current, valid and complete at all times during the Term. 
Tenant shall submit any/or all of the foregoing for inspection by Landlord at its request from time to time. 
Tenant, at Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, 
license and other entitlement. Tenant shall not conduct or permit operations in the Premises that in the 
reasonable judgment of Landlord or American or the judgment of the Authority that (a) interfere or might 
interfere with the reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or 
might hinder police, firefighters or other emergency personnel in the discharge of their duties, (c) would or 
would be likely to constitute a hazardous condition at the Airport, (d) would increase the premium for 
insurance policies maintained by Landlord, American or the Authority, unless such operations are not 
otherwise prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such 
operations, (e) would involve any illegal purposes, or (0 are not in accordance with the commitment of 
Tenant to operate first-class concessions in the Concession Area. Prohibited uses which are fiirther 
expressly agreed to include all "American Reserved Uses" and "Port Authority Reserved Uses" as such 
terms are defined in the Concession Area Lease, 

Section 7.02 OPERATION OF BUSLNfESS. fa) General. Tenant and its Operating Staff (as 
defined below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using commercially reasonable efforts so as to optimize revenues in 
accordance with best industry practices and standards observed generally by first-class business enterprises 
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of local, regional and national scope which operate at other major US airports, provide superior customer 
satisfaction and maintain at all times a complete stock of high-quality merchandise and products. Tenant 
agrees not to divert or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant 
shall operate the Premises in a well-organized, safe, professional, clean and atfractive manner and 
condition at all times, and all Fixed Improvements and Operating Equipment shall be maintained in good 
condition and repair. Tenant shall accept at least 2 nationally recognized credit cards for payment, shall 
offer all of its customers shipping and delivery services (if appropriate for the type and size of 
merchandise or product being requested) at cost and shall provide, without charge, change making service 
at each cashier's location in the Premises, regardless of whether a purchase is made. At all times from 
and after the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly 
occupy and use the Premises for the Permitted Use and shall keep the Premises open for business during 
all hours that a majority of the other non-food concession operators are required to be open for business 
unless otherwise agreed to by Landlord and American or prevented by Force Majeure (as defined in 
Section 27.04). Tenant shall install and maintain at all times a display of non-perishable merchandise and 
products in the display windows, if any, as required herein and shall keep the display windows well 
lighted, clean and stocked with non-perishable merchandise or appropriate displays. No auction, 
liquidation, going out of business, fire or bankruptcy sale may be conducted or advertised by sign or 
otherwise in the Premises. Tenant shall not permit the installation or operation of any coin or credit/debit-
card operated vending machines or pay telephones in the Premises, including, but not limited to, the rental 
of cellular phones, facsimile machine services, other public communication devices, sales of entertainment 
event tickets, lottery tickets and reservations for ground fransportation, hotels or other lodging and the sale 
of pre-paid telephone calling cards without the prior written consent of the Authority. Tenant shall not sell 
or display any items except within the areas outlined in the Design Guidelines unless such sale or display 
shall be expressly approved on the Final Drawings or otherwise approved by Landlord, in writing and in 
accordance with the TAA Process except that Tenant shall be permitted to display merchandise in the 
display windows, if any. Tenant shall not use the areas adjacent to or outside the Premises for business 
purposes or any other purposes, including the display or sale of merchandise, products or services in any 
areas outside the Premises without Landlord's advance written approval, which approval may be withheld in 
Landlord's sole discretion. Tenant shall not store anything in service or exit corridors. All receiving and 
delivery of items for the Premises, and all removal of supplies, equipment, frash and debris and all storage 
of frash and debris from the Premises shall be made only by way of, or in, the areas provided therefor. No 
frash, frash containers, hand trucks, carts, racks or movable fixtures designed for the movement of products 
and/or frash within the Premises or to or from the Premises may be left unattended in the storefront, 
corridors or other public areas; nor may such items or devices in non-public areas be visible from public 
areas of either the Premises or the Terminal. Tenant shall be solely responsible for prompt disposal within 
the Premises, or in such areas as may be provided by Landlord, of all trash and debris from the Premises. 
Tenant shall not install any radio, television, communication dish or other similar device or related 
equipment exterior to the Premises, shall not cause or make any penefration of the roof of the Premises or 
the building in which the Premises is located and shall not erect any aerial or antenna on the roof or exterior 
walls of any building within the Terminal without the prior written approval of Landlord, American and 
the Authority, determined in their discretion. Tenant shall not abandon or permanently vacate the 
Premises without the prior, advance written approval of Landlord. For the purposes of this Sublease 
"abandonment" shall mean closing the Premises to customers for 2 or more consecutive days, unless such 
closing is permitted by other provisions of this Sublease. Notwithstanding the requirements set forth 
herein, Landlord shall have the right to make reasonable objections to the number or quality of staff used by 
Tenant, the prices for merchandise or products sold or services rendered, the number or quality of items 
sold, the character of the service offered to the public, responses to customer complaints and the appearance 
and condition of the Premises. Tenant agrees to take reasonable steps to promptly comply with Landlord's 
reasonable objections. 
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(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during 
the hours of operation specified in the Data Sheet and such other hours as may be required hereunder and to 
continuously and uninterruptedly operate in all of the Premises during the entire Term. The Airport is open 
for business every day, 365 days per year and is busy during non-traditional working and shopping hours. 
Accordingly, service hours shall include the hours the Terminal's non-food concession program shall be 

open as directed by Landlord from time to time (provided that a majority of the other non-food 
concession operators are also required to be open), including without limitation, the hours necessary to 
provide service for the earliest daily incoming and outgoing fiights (including the provision of service to 
passengers who arrive in advance of same) and the latest daily incoming and outgoing fiights, including 
non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to lime. To 
that end, Tenant shall open and operate its business in the Premises during hours directed by Landlord; 
provided that, if passenger traffic conditions, fiight scheduling, flight delays or other considerations make 
it necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The following are 
the minimum operating hours: (1) for newsstand concessions, a minimum of 16 hours per day, each day 
of the year, with the opening for business each day at least 1 hour prior to the first scheduled fiight and 
closing 30 minutes after the last scheduled departure from the Terminal on the respective day; (2) for all 
food and beverage concessions, at a minimum, opening at 5:30 a.m. and closing at 10:00 p.m., each day 
of the year, or at least 1 hour prior to the first fiight and closing 30 minutes after the last scheduled 
departure from the Terminal on the respective day; (3) for duty-free and foreign currency exchange 
concessions, at a minimum, opening at 7:00 a.m. and closing at 10:00 p.m., each day of the year, or other 
hours necessary to service the eariiesi scheduled international fiight departure and the latest scheduled 
international flight departure from the Terminal on the respective day, whichever constitutes the eariier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m. (provided that a 
majority of other such operators are also required to be open for business), each day of the year. Landlord 
reser\'es the right to direct Tenant to change or adjust the service hours at any time, and Tenant agrees and 
covenants to adequately staff the Premises and be open for business during the hours directed by Landlord 
(provided that a majority of other such operators are also required to be open for business). In addition, in 
an emergency, as determined by Landlord or American, Tenant shall open or keep open the Premises 
upon 2 hours prior verbal notice. Tenant expressly acknowledges the need for flexibility in the service 
hours from time to time. Any modifications to the required operating hours that may be requested from 
time to time by Tenant shall be subject to Landlord's prior written approval determined in its discretion. 
Tenant agrees to otherwise abide by all service hours of operation as set by Landlord. Tenant 
acknowledges that the concession program and its business operations are essential services at the 
Terminal and Tenant's failure lo cause continuous operation of its business in the Premises will result in 
damages lo Landlord, American and the Authority that are difficult to quantify in light of airport 
operational and customer service factors. Therefore, in addition to any other remedies set forth herein, 
including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the amount $100.00 per hour for each hour Tenant fails lo 
operate its business during any required operating hours for the first violation in any 12 month period, and 
the amount of $200.00 per hour for each hour Tenant fails to operate its business during any required 
operating hours for the second and any subsequent violations in any 12 month period. Failure by Tenant 
lo be open for business and to operate shall entitle Landlord, in addition lo other remedies provided in this 
Sublease or by law, including, but limited to, a mandatory injunctive relief if awarded by a court of 
competent jurisdiction. 

(c) Staffinu/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff) 
at all times during the Term of sufficient size, expertise, ability, suitability, and experience in sales and 
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customer service to carry out all of its obligations under this Sublease. Tenant shal- maintain a sufficient 
number of Operating Staff on site at the Premises (including, to the extent wartanted, without limitation, on-
site sales, cashiers, management and supervisory personnel) to provide good, finendly, prompt and efficient 
service adequate to fully meet the demands of all customers at all times and shall furnish said service on a 
fair, equal and nondiscriminatory basis to all users thereof and shall increase such number of Operating 
Staff, upon the reasonable request of Landlord to provide outstanding customer service and satisfaction. 
All such personnel shall be knowledgeable, helpful to the public, courteous, efficient, neat in appearance 
and appropriately attired and shall not act in a loud, offensive or otherwise objectionable manner. Tenant's 
employees shall wear appropriate uniforms and name tags and security identification badges at all times. 
Tenant shalLnot employ at or about the Premises any person who shall use offensive language, makes 
persistent announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best interests of the Terminal and/or Airport. 
Tenant's Operating Staff shall be available by telephone and such other communication device as 
Landlord may require during the operating hours. Tenant's Operating Staff and employees shall have 
sufficient knowledge of the Terminal and of the Aiiport to promptly and courteously direct passengers in 
and around the Terminal and the Airport, including, without limitation, to airlines, gates, customer 
information booths or customer information personnel, baggage carts, ATMs, other concession locations, 
telephones, rest rooms, escalators and elevators, exits and access to other terminals, and ground 
fransportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably 
experienced to provide on-site management of Tenant's business on a full-time basis to manage all of 
Tenant's obligations and responsibilities under this Sublease ("Store Manager"), Tenant shall notify 
Landlord of the identity of its Store Manager and of any changes in such identity. Tenant shall assure that 
the Store Manager or his or her designee, is available on-site during all required operating hours and by 
telephone and such other communication device as Landlord may require, on a 24 hour per day, 7 day per 
week basis to respond to Landlord on day to day issues and in the event of emergencies. Tenant shall 
notify Landlord of the name and telephone number or such representatives and shall update such 
information as necessary. The Store Manager or his or her designee must be able to arrive by car at the 
Airport within 2 hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptiy respond to all 
customer complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products 
and/or service, including all refrinds as appropriately requested from time to time by any customer. In the 
event that Tenant receives any written complaint concerning its operations, Tenant shall within 3 days of 
receipt of such complaint by Tenant forward a copy of the complaint to Landlord and Tenant shall 
respond to such complaint in writing within 5 days after receipt thereof and shall make a good faith effort 
to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of the response to 
complaint to Landlord upon issuance of said response. If Landlord receives a written complaint regarding 
Tenant, it shall forward a copy of the same and Tenant shall respond as set forth herein. Tenant shall 
provide copies of the complaints and answers to American and the Authority not less than 1 time during 
any calendar month. 

(f) . Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and 
fiiture laws, ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and ail governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or exfraordinary, 
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necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or pemiil anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or ser\dng of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof. If Landlord or American does not 
confract for pest confrol service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require, provided however, Tenant shall not be required to exterminate unless 
Landlord, American or the Authority has determined that there is a pest control problem that exists within 
the Premises. 

(g) Stt-eet Pricing. Tenant shall not charge prices to its customers in excess of Street Prices 
(as hereinafter defined) and shall conspicuously display notices, in form and substance satisfactory to 
Landlord in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The 
term "Street Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the 
Greater New York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly 
charged by Tenant for the same or similar item or ser\'ice in those off-airport locations; (2) if Tenant does 
not conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly 
charged in the Metro Area by similar retailers (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same or similar 
items or service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a 
similar service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regulariy charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business. Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
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Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users of the Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible. Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant 
shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-
extinguishing system and apparatus located within the Premises (and elsewhere in the Concession Area to 
the extent Tenant's cooperation is required for such testing) from time to time and as often as reasonably 
required by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with 
copies of written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in 
the Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use 
in such system and apparatus; and (3) notiiy Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery of the Premises, it will respond to inquiries from Landlord on all operational 
matters pertaining to its occupancy including but not limited to the following areas (1) hours of operation, 
(2) employee parking and security requirements, (3) customer inquiries and complaints, (4) facility 
maintenance issues, (5) utility services, and (6) staffing issues. To ensure that Tenant is in compliance with 
the quality of products, pricing and service standards set forth in this Section 7.02 and in the Service and 
Operating Performance Standards ("Performance Standards") attached hereto as Exhibit K, and that 
Landlord's, American's and the Authority's objectives are met. Landlord or an agent shall perform 
service audits, such as surprise shopper programs and inspections, of the conduct of Tenant's operation of 

' its business in the Premises at any time during the Term of this Sublease. The results of such service 
audits performed on behalf of Landlord may be employed by Landlord to enforce Tenant's obligations 
under this Sublease. The Performance Standards address 3 main categories of performance: product and 
service quality/price, customer service/personnel, and Premises cleanliness and maintenance (collectively, 
the "Performance Categories"), among other matters and includes a set of minimum performance 
standards ("Minimum Performance Standards") for each of the Performance Categories. Tenant 
acknowledges the desires of Landlord and American, as part of their obligation to ensure the highest level 
of public service, to provide the public and passengers with the level and quality of service as described 
herein. Pursuant to the Concession Area Lease, American may monitor, test or inspect the requirements 
imposed on tenants for applicable business operations standards at any time and to consult with Landlord 
to correct any deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of 
this Section 7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated 
damages and not as a penalty, or as a series of graduated fines on a daily basis for such failure in the 
correction of deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such 
time as Tenant is in compliance with any such requirements. The liquidated damages and fines set forth 
in Exhibit K, are in addition to the liquidated damages for failure to provide continuous operations during 
all Terminal concession service hours as set forth in Section 7.02(b) above. This remedy shall be in 
addition to any and all other remedies provided herein or by law to Landlord. The provisions of this 
Section 7.02 shall survive the expiration or earlier termination of this Sublease. 
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G) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport, and (3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's niles and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters listed in this Section 7.02. In the event any question or 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant may 
submit a request in writing to Landlord and American asking that the matter be reviewed. American is 
obligated under the Concession Area Lease to render a decision in writing, after consultation with the Port 
Authority, within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as of the date of the decision, immediately abide by and conform to the decision of American. 

32 



Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and wastes 
containing hazardous or toxic chemicals or substances at levels or content which cause such materials to 
be classified as hazardous or toxic as then prescribed by the highest industry standards or as set from time 
to time by the United States Environmental Protection Agency (*'EPA") or the United States 
Occupational Safety and Health Adminisfration (*'OSHA") or as defined under 29 CFR 1910 or 29 CFR 
1925 or other applicable governmental laws, rules or regulations in any way applicable to Toxic or 
Hazardous Materials (collectively, "Environmental Laws"). Tenant shall never incorporate into, or 
dispose of, at, on or under the Terminal or elsewhere at the Premises or at the Airport, or any portion 
thereof, any Toxic or Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises 
or at the Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a household 
cleaner and are purchased in a container not larger than 1 gallon, and then only if: (i) all such Toxic or 
Hazardous Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or 
Hazardous Materials arising therefrom, are stored, handled, fransported and disposed of in accordance 
with highest accepted industry standards and all Environmental Laws; and (iii) if a material safety data 
sheet or other reporting or registration document is required under applicable Environmental Laws to 
accompany the Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any 
federal, state or local authority, a copy of such current material safety data sheet or other reporting or 
registration document shall be provided, to Landlord. If there is a spill or other discharge of a Toxic or 
Hazardous Materials in the Premises which spill or discharge is required to be reported to any federal, 
state or local authority by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not confradict applicable law). Tenant shall fijrther 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees. Terminal maintenance or custodial personnel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is required to be reported to any federal, state or local 
authority by applicable laws, rules or regulations, and upon being so notified American is required under 
the Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
American and/or Landlord reserve the right to seek indemnification of its costs for failure of Tenant to 
abide by the requirements of this section. In the event Tenant fails to comply with this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any other part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof, Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up of the involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the 
Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
a governmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately ftimish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 
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(c) Landlord at its cost, resen'es the right to conduct annually an environmental audit of the 
Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default 
and breach hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any 
Environmental Laws. American shall have the same rights as Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development 
Corporation, a local development corporation formed pursuant to Section 1411 of Not-For-Profit 
Corporation Law of the State of New York, or such successor entity as may be designated by the 
City of New York), their respective Affiliates, parent corporations, subsidiaries, partners, 
management companies, and the agents, employees, officers, commissioners, directors and 
contractors of any and all of them from and against any and all losses, claims, demands, penalties, 
causes of action, fines, settlements, damages, costs and expenses of whatever kind or nature (including 
reasonable attorneys' and consultants' fees and expenses, investigation and laboratory fees and 
expenses, court costs and litigation expenses) arising directly or indirectly out of or in any way related 
to: (I) any default by Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with 
any of the Environmental Laws; (3) any personal injury (including death) or property damage as a 
result of Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to. Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any 
litigation brought or threatened by any governmental authority as a result of Tenant's willful 
misconduct, negligence, or other actions or omissions including, but not limited to, Tenant^s use and 
occupancy of and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous 
Materials placed at, above, in and/or on the Premises which were introduced by Tenant; and (6) the 
use of Toxic or Hazardous Materials by Tenant. As used herein "costs and expenses" shall also 
include, in addition to those set forth above, costs associated with administrative and judicial 
proceedings, costs arising from any lien, costs of any remedial actions and business interruption 
resulting from any remediation, or any executive, administrative or judicial order. This 
indemnirication shall constitute the personal recourse undertaking, obligation and liability of Tenant. 
The obligations set forth in this Section 7.03 shall survive the expiration or earlier termination of this 

Sublease. 

ARTICLE VIII. USE OF TERMINAL, PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges 
that American is required to cause to be operated and maintained during the Term all public areas to the 
extent required in the Concession Area Lease and the Authority Lease. The manner in which such public 
areas and facilities are operated and maintained, and the expenditures therefor, are at American's sole 
discretion. Accordingly, the use of such public areas and facilities is subject to reasonable rules and 
regulations, including security directives as American, the Authority or authorized regulatory agencies may 
make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used 
herein shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any 
airline, tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 

34 



and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within 15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to the 
Premises by the public. Tenant shall not be entitied to any credit for income earned by Landlord with 
respect to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facilities except in the areas specifically designated by Landlord for employee parking. There is no 
free parking at the Airport for Tenant or any of Tenant's employees, confractors or customers. Tenant and 
its agents, employees, contractors and subcontractors shall comply with the rules and regulations with 
respect to parking as the same may be amended or modified from time to time and will be subject to any 
enforcement action (including towing) pursued by the Authority's airport police without any notice thereof 
Tenant shall indemnify, defend and hold harmless Landlord, American, the Authority and the City 

of New York and their employees, agents, and representatives from and against any and all claims of 
the employee and/or owner of any vehicle so towed. Landlord, American or the Authority may at any 
time close any public areas to make repairs or changes, to prevent the acquisition of public rights in such 
area, to use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All 
deliveries of equipment, supplies, materials, inventory, merchandise or products required to support the 
operations of Tenant shall be made to the designated loading dock areas of the Terminal. American has 
developed food courts and public seating areas in various locations in the Terminal which are intended to 
benefit all Tenants, their pafrons and the public. For pmposes of this Sublease "public seating areas" 
means a non-exclusive, common public seating area for pafrons of both retail and food service concession 
facilities and for the traveling public. All sanitation, cleaning, maintenance and trash removal services for 
such food courts and public seating areas shall be controlled by Landlord. Such responsibilities shall 
include, but not be limited to, cleaning including floors, frash removal, trash receptacles, food court frays 
(operating food court fray washing equipment and well as retrieval and distribution of food court trays to 
food court concession facilities), public seating area tables and chairs, related public seating area fiamiture 
and fixtures, if any, and repair, maintenance and/or replacement thereof No deliveries of any items shall be 
made by any Person directiy to the Premises without the prior written authorization of Landlord; and, if 
given by Landlord, Landlord shall have the right to revoke any such authorization at any time and for any 
reason. Tenant shall be advised by Landlord of all shipments for all items received at the loading dock 
area and Tenant shall be responsible, at its sole cost and expense, for promptly fransporting all such items 
from the loading dock area to the Premises or to any related Storage Premises leased by Tenant. All 
equipment to be utilized, methods of operation and employment of personnel shall be at the sole 
determination of Landlord for such items which may include, but not limited to, the fransporting of 
equipment, supplies, materials, inventory, merchandise or products in the Terminal, pest control 
extermination services, trash removal, reftjse, recycling and compactor services, grease frap maintenance 
and cleaning (including waste grease removal) to the extent not required to be performed by Tenant, repair 
and maintenance of food courts and public seating areas furniture, fixtures and equipment maintenance and 
cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 

35 



all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA niles and regulations as well as all Airport 
rules and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all rules, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to: (1) restrictions on delivery times (days and hours) and the time in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supplies, materials, inventory, 
merchandise or products from the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) delivery escort guidelines, badging, background checks, rules, instructions 
and training if so required which must be complied with by Tenant and all transportation companies and 
vendors delivering any such items to the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Authority may deny 
access or require any vehicle to be removed for failure to follow any such rules, regulations, directives and 
guidelines that may be established by Landlord, the Authority or applicable governmental agencies from 
time to time. The foregoing is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the 
Terminal, to the loading dock areas as provided in this Section 8.03 and lo the food courts, public seating 
areas and other designated common areas of the Concession Area subject to the control and management 
thereof at all times by Landlord, provided that Landlord and American, at their sole cost, each reserves the 
right to make any changes which they deem appropriate to the loading dock areas and the food courts, 
public seating areas and other designated common areas of the Concession Area, including relocating and/or 
eliminating all or any pan thereof to assure public safety and convenience or to assure efficient operation of 
the Concession Area or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all 
structural maintenance, repair and/or replacement of the Base Building Work in the Concession Area and 
the Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair 
of the Concession Area to the extent not the obligation of the tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) 
Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical 
support and common operation maintenance service providers provided by various independent contractors 
selected and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional 
Rent, a fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as 
described in Section 8.04(b) below) of Landlord's acmal and commercially reasonable out-of-pocket costs 
and expenses incurred in order to manage the loading dock areas and maintain and service the public 
seating areas which are designated exclusively for the Concession Area (excluding any food service area) 
and other designated common areas of the Concession Area, other than food court and public sealing areas 
("Operating Costs and Expenses"). These expenses will be assessed without any administrative mark­
up or profit to Landlord and shall include, without limitation: all costs and expenses of every kind and 
nature, foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect to 
the non-food court public seating areas, floor cleaning (sweeping and mopping) and storefront cleaning 
services; management of the loading dock areas for Tenant deliveries and distribution and delivery 
vehicle escort services; and trash removal. By way of example. Operating Costs and Expenses shall 
include, but not be limited to, the full cost of all labor costs (including both on-site and independent third 
party off-site supervisory personnel) as well as the cost of uniforms and identification badges for all such 
personnel employed to: (1) provide centralized trash, refuse and recycling material removal services in the 
Terminal for all concession facilities, and in loading dock areas and storefront facade cleaning services for 
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all concession facilities; (2) manage, operate, maintain, repair, clean and replace the loading dock areas and 
equipment and the areas surrounding the trash dumpsters; (3) operate the vehicle escort delivery service 
across the airfield and to maintain, repair and/or replace the escort delivery service equipment; (4) assist in 
the delivery of equipment, supplies, goods, inventory, merchandise and products (which may need to 
include a central commissaiy system); (5) to the extent not otherwise charged directly to subtenants, provide 
security screening services for equipment, supplies, goods, inventory, merchandise and products; (6) 
operate, maintain and clean the non-food court public seating areas; (7) provide pest extermination services 
for all concession facilities; (8) the cost of all supplies and equipment utilized to clean the non-food court 
public seating areas; (9) cost of all trash removal receptacles and equipment for the non-food court pubhc 
seating areas; (10) the cost to purchase, maintain, repair and/or replace all non-food court public seating areas 
tables, chafrs, trash removal receptacles and equipment, fijraiture and fixtures; and (11) any and all other 
direct costs and expenses which Landlord deems reasonably necessary or desirable in order to properly 
maintain and provide such services described herein in an efficient and acceptable manner. The preceding 
is for definitional purposes only and shall not impose any obligation upon Landlord to incur such 
expenses or provide such services. Tenant shall comply in all respects with such procedures and the 
policies established by Landlord with respect to common logistical support and common operation 
maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and 
Expenses which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which 
has been leased to subtenants who are in occupancy or contributing to the Logistical Support and 
Maintenance Fee; provided, however, any Floor Area in the Concession Area which is excluded from the 
foregoing calculation shall not exceed  of the gross leaseable Floor Area of all 
concession facilities in the Concession Area but such restriction shall not be applicable until Landlord has 
completed the entire phase-in schedule with respect to the implementation of the new concession program in 
Concourse C. Annual increases in Tenant's proportionate share shall not exceed  (other than 
extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time) as compared to the immediately preceding Lease Year following completion of 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. Landlord anticipates that Tenant's proportionate share of Operating Costs and Expenses for 
calendar year 2005 will not exceed $14.00 per square foot of Floor Area contained in Tenant's Premises. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date 
shall be paid to Landlord as Additional Rent in equal, consecutive monthly installments on or before the 1st 
day of each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums 
not received within 5 days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XDC. Subsequent to the end of each Lease Year, Landlord shall furnish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement. Tenant shall pay the difference between the amount paid and the actual amount due 
within 30 days after the frimishing of each such statement. If the total amount paid by Tenant under this 
Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such excess 
shal! be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
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Year, such excess shall be refunded to Tenant within 60 days after Tenant has vacated the Premises in the 
condition required at the conclusion of this Sublease and after all Rentals and other sums due Landlord from 
Tenant under this Sublease have been paid in full; or Landlord shall be entitied to deduct any such 
remaining sums due from any such excess. Landlord may estimate the annual budget and charge the same 
to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and 
products or any injuries to persons as a result of the activities of the various independent contractor 
service providers. Tenant shall only look to the independent contractor service provider who caused such 
damage or injuries for any recovery. Landlord, American and the Authority (including their members, 
shareholders, directors, officers, agents, representatives or employees) shall not be liable lo Tenant for 
any loss of business or any indirect, incidental, special, consequential or exemplary damages or lost 
profits arising out of or relating to the activities of the various service providers, except to the extent that 
any such damage is due solely to the gross negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of 
Tenant's signs (whether blade or band signs) are subject to the provisions of the Authority's TAA Process, 
the Tenant Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior 
surface of the storefront of the Premises subject to the advance approval of Landlord, American and the 
Authority in compliance with the Authority's TAA Process, the Tenant Construction Review Manual and 
the Design Guidelines, Tenant shall pay all costs of fabricating, constructing, operating and maintaining 
such exterior storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall 
designate and shall maintain said sign(s) in good condition and repair during the entire Term hereof Said 
sign(s) shall conform to the criteria for signs contained in the Tenant Construction Review Manual, the 
Design Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove 
mentioned, and except for inconspicuous professionally printed price tags and small display cards which 
non-graphically display and price Tenant's merchandise, which shall at all times be subject to the provisions 
of Section 9.02 below. Tenant shall not place or cause to be placed, erected or maintained on any exterior 
door, wall, window or the roof of the Premises, or on the interior or exterior surface of the glass of any 
window or door of the Premises, or on any sidewalk or other location outside the Premises, or within any 
display window space in the Premises, or within one foot of the front of the storefront leaseline, whether or 
not there is display window space in the Premises, or within any entrance lo the Premises, any sign 
(flashing, moving, hanging, handwritten, or otherwise), decal, placard, decoration, flashing, moving or 
hanging lights, lettering, or any other advertising matter of any kind or description; provided, that subject to 
the prior written approval of Landlord with respect to design and placement. Tenant may place decals 
relating to charge cards accepted and alarm system used for safely purposes on glass storefronts where 
warranted. No symbol, design, name, mark or insignia adopted by either Landlord, American or the 
Authority for the Terminal or the Airport shall be used without their prior written consent. Notwithstanding 
the foregoing, if Landlord or American, in their reasonable business judgment, determines that any such 
materials are unacceptable, improper or inappropriate for the Terminal, Tenant shall remove the same 
immediately upon verbal notice from Landlord and Landlord may remove the same if Tenant shall fail to do 
the same within 24 hours thereafter without any liability. Tenant, upon obtaining Landlord's prior consent 
not to be unreasonably withheld, may utilize its customary interior signs, placards and decorations 
provided they are professionally prepared and in good taste and are utilized in a manner substantially 
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similar to the manner which Tenant employs in its first-class stores located in large, urban airports and 
regional shopping centers in the United States, and, further, so long as the same comply with American's 
and the Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable 
and sole discretion, shall be in default of this Section 9.01 which is not cured within 48 hours after notice. 
Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for each day of default in 
order to reimburse Landlord for the additional administrative expenses resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and display 
windows facing into or in any maimer visible from the Terminal property including exterior glass windows 
(if any) is important to Landlord, American and the Authority. If Tenant installs such interior advertising 
displays or window displays or any signs in the window display facing info or in any manner visible from 
the public areas of the Terminal which any of Landlord, American or the Authority reasonably determines 
to be objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within 48 hours after notice. If Tenant fails or refiises to remove 
such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove the 
objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior advertising 
displays and window displays will be designed and printed in a professional manner and will contain only 
first class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of Landlord 
and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within 24 hours 
thereafter, at Tenant's expense. At a minimum, Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
48 hours after notice. Tenant shall pay as liquidated damages and not as a penalty, the sum of $150.00 for 
each day of default in order to reimburse Landlord for the additional administrative expenses resulting 
therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE. (a) Except for 
American's obligations pursuant to the Authority Lease and the Concession Area Lease for structural 
maintenance, repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole 
cost and expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or 
better than that which existed when Tenant initially opened the Premises for business, reasonable wear and 
tear excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and eveiy part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC and electrical and other utility systems and utility branch lines exclusively 
serving the Premises (whether or not located within the Premises), sprinkler systems and sprinkler heads 
exclusively serving the Premises (whether or not located within the Premises), and all other repairs, 
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replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, foreseen and 
unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D and the Design 
Guidelines. For the purposes of this Article, the installation, maintenance, repair and replacement of a 
sprinkler system, fire alarm system, communication system or any repairs or work involving asbestos or 
other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 
and the Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not involve the Base Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to 
Landlord, American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses 
and other fire protection devices as may be required by Landlord, American, the Authority, the applicable 
fire marshall official, any agency having jurisdiction over the Premises or by the insurance underwriter 
insuring the Terminal 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any 
plate glass or window glass installation, repair or replacement and of the contractor performing any such 
repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with 
care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and frade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, rccarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis to maintain a high 
quality, first-class appearance; and all furniture and furnishings that become worn or torn shall be promptly 
replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for 
the sanitary handling and disposal of all trash, garbage, recycling materials and other refuse generated in the 
Premises, including suitable receptacles situated in locations determined by Landlord. Such shall be 
removed at times and in a manner which will cause minimum interference with the use of the Terminal by 
the public and other authorized persons. Tenant shall be required to participate in American's recycling 
program, if any, as appropriate. Tenant shall also furnish, at its own expense, custodial services for the 
Premises. The piling of boxes, cartons, containers or other similar items in the public areas or in the 
Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where 
such utility systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its 
own expense, shall only be responsible for the maintenance of the utility branch systems and utility branch 
lines located within or exclusively serving the Premises, (b) where utility systems and lines are installed by 
Tenant and solely for its use. Tenant shall have the sole responsibility, at its own expense, for the 
maintenance, repair and replacement thereof from the Premises up to the American-maintained main utility 
systems or lines or to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole 
responsibility, at its own expense, for the maintenance, repair and replacement, as necessary, of all 
electrical, telephone, data transmission and other communication cables, conduits, wiring, fire alarm 
systems and protection devices, wiring panels and associated equipment located within or exclusively 
serving the Premises. American reserves the right to maintain, repair or replace any such utility systems and 
lines. 
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(6) Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a current basis. Tenant shall report all malfijnctions to all systems, lines, devices 
and equipment installed or located within the Premises to Landlord as promptly as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with 
all of the applicable provisions of the TAA Process, as the same may be amended from time to time by the 
Authority in their sole discretion, shall be performed in accordance therewith and with the applicable 
provisions of the Design Guidelines and shall be subject to the Landlord's prior written approval, such 
approval to be determined in Landlord's sole discretion. All such maintenance, repairs and replacements 
shall be of a quality equal to the original in materials and workmanship; Landlord shall have the right to 
disapprove any improvements, replacements or alterations which, in its judgment, are of a design, quality, 
condition or in any color or in any other way deemed to be inconsistent with the Design Guidelines, the 
TAA Process or the general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other 
utility services when necessary to make repairs, alterations, replacements or improvements thereto; and no 
such party shall have any responsibility or liability to Tenant (including consequential damages and lost 
profits) for failure to supply heat, air conditioning, any other utilities or plumbing or, when prevented from 
doing so by laws, orders or regulations of any federal, state or local agency or as a result of strikes, 
accidents, force majeure or by any other cause whatsoever beyond their confrol. Landlord shall provide 
Tenant with as much advance notice as reasonably possible and under the circumstances shall use 
reasonable efforts to avoid interrupting Tenant's business operations except as deemed necessary by 
Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits 
claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice 
and opportunity to Tenant to cure, considering the nature of the maintenance or repair, commence such 
maintenance and repairs as set forth herein or fails to diligently continue to complete such maintenance or 
repairs, then Landlord, American or the Authority, in addition to any other remedy which may be 
available to them, may enter the Premises and perform such maintenance or repair, as they determine, in 
their sole and absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, 
American, the Authority and the City of New York from all injury, loss or damage to any Person or 
property occasioned by Landlord's, American's or the Authority's completion of such maintenance 
or repair, except to the extent such loss or damage is solely the result of the negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. Tenant 
shall reimburse Landlord for any and all reasonable costs incurred in completing such maintenance or 
repair (including without limitation an adminisfrative fee equal to fifteen (15%) percent of such costs), 
together with Late Interest from the date Landlord, American or the Authority incurred such costs. 
Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as it 
considers necessary, to determine the proper maintenance of the Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earher termination of this Sublease. 

ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, 
during the entire Term hereof, procure and maintain the following insurance in not less than the following 
amounts: (1) commercial general liability insurance with respect to the Premises and the operations in, on 
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or about the Premises, in which the combined limits shall be not less than $3,000,000.00 per occurrence, 
broad form/extended coverage, insuring for bodily injury, death and property damage and including, 
without limitation, premises operations, products-completed operations, explosion, collapse, underground 
properly damage and independent contractors coverage, with such commercial general liability insurance 
containing a contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such insurance not 
to contain any care, custody or control exclusions which would conflict with or in any way impair 
coverage under the contractual liability endorsement and business automobile liability insurance covering 
all owned, hired and non-owned vehicles, in which the limits for landside vehicle/mobile equipment 
operation shall be not less than $2,000,000.00 per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be not less than $25,000,000.00 per occurrence combined single limit, insuring for 
bodily injury, death and property damage; (2) all risk property insurance, including plate glass coverage, 
against fire, extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including flood as now 
are or hereafter may be included in a standard extended coverage "ISO Special Form" policy or its 
equivalent from time to time in general use in the county in which the Terminal is located, insuring 
Tenant's merchandise, products, Fixed Improvements, Refurbishments, trade fixtures, furnishings. 
Operating Equipment and all other items of personal property of Tenant located on or in the Premises or 
the Terminal in an amount equal to the full replacement cost thereof; (3) statutory workers' compensation 
coverage as required by the State of New York from time to time and including Employer's Liability 
Insurance in the amount of $1,000,000.00 for each accident, $1,000,000.00 for each employee, by 
disease, $1,000,000.00 policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering 
construction and installation of the Fixed Improvements and Refurbishments and Operating Equipment 
during the performance thereof, including, without limitation material delivered to the site but not 
attached to the realty as more particularly described in Exhibit D, naming Landlord, American, the 
Authonty, the City of New York, Tenant and their respective contractors and subcontractors as additional 
insureds or as loss payees, as their interests may appear (as applicable to the type of insurance provided) 
and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, restoration 
or rebuilding of the Fixed Improvements and Refurbishments and Operating Equipment, as necessary; (5) 
business interruption insurance in amounts at least sufficient to cover, and applicable to, all Rentals, fees, 
charges and other payments that are payable by Tenant to Landlord under this Sublease for a period of not 
less than 12 months for any business interruption losses in business revenue that occur when the Premises 
or any portion thereof is unusable or is out of operations due to fire or any other risks or hazards that are 
normally covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; and (7) such other insurance as may 
be reasonably required by Landlord or American, or such insurance as may be required by the Authority, in 
its sole discretion, from time to time after suitable notice thereof based upon circumstances in the Terminal 
and imposed upon substantially all other non-food service concession operators in the Tenninal. 
Notwithstanding the foregoing, Tenant specifically understands and agrees that Landlord and American 
have the right, on their own initiative or as requested by the Authority, to require Tenant to make reasonable 
additions, deletions, amendments or modifications to the above minimum insurance requirements or may 
require such other and additional insurance, in such reasonable amounts, against such other insurable 
hazards, as American may deem reasonably necessary or as the Authority may deem necessary. Landlord 
will not increase the above-required coverage amounts or limits in excess of five percent (5%) in any Lease 
Year during the Term, unless such increase is required for reasons beyond Landlord's confrol, and Tenant 
shall so adjust the amounts or limits of the insurance carried by Tenant hereunder and shall provide 
Landlord with Certificates indicating the adjusted amounts or limits as provided in this Section 11.01. All 
policies of insurance required to be carried by Tenant pursuant to this Sublease shall be written by insurance 
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companies of adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not 
less than A-VII or better) and qualified to do business in the State of New York. Any such insurance 

" required of Tenant hereunder may be ftjmished by Tenant under any blanket policy carried by it, with any 
amendments or endorsements that may be necessary to conform to the requfrements of this Article XI or 
under a new or separate policy therefor. An insurance certificate or certificates (and endorsements where 
same become necessary) from Tenant's insurer, certifying that such policy has been issued, provides the . 
coverage required by this Section 11.01 and contains all of the provisions specified in this Section 11.01 
(including, without limitation, naming of additional insured and/or loss payee entities as required by Section 
11.01(b) below), shall be delivered to Landlord prior to the commencement of the Term hereof, and 
certificates in cormection with all renewals (if any), not less than 30 days prior to the expiration of the term 
of each such policy. In addition, if requested by American, Tenant shall promptly deliver to Landlord a 
certified copy of each policy bearing the endorsement of or accompanied by evidence of payment of the 
premium thereof As often as any such policy shall expire or terminate, renewal or additional policies shall 
be procured and maintained by Tenant and certificates delivered to Landlord prior to any such expiration or 
termination. 

(b) Each policy evidencing insurance requfred to be carried by Tenant pursuant to this Section 
11.01 shall contain the following clauses and provisions: (1) a provision that such policy and the coverage 
evidenced thereby shall be primary and noncontributing with respect to any policies carried by Landlord, 
American or the Authority and that any coverage carried by Landlord, American or the Authority be excess 
insurance; (2) except for workers' compensation and employers' liability coverage, a provision including 
the parties set forth on Exhibit F and any other parties designated in writing by Landlord from time to time 
as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to 
subrogation against Landlord, American and the Authority and other additional insured and/or loss payee 
entities, their respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by reason of any 
act or omission of Landlord, American or the Authority, their respective agents, commissioners, directors, 
employees, insurance carriers, officers or representatives; (4) a severability of interest clause or 
endorsement; (5) a provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving Landlord, American and the Authority at least 30 days prior written notice; (6) a 
provision that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer 
shall not, without obtaining the express advance written permission from the Authority's General Counsel, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the 
immunity of the Authority, its commissioners, officers, agents and employees, the governmental nature of 
the Authority or the provisions of any statutes respecting suits against the Authority, Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, frade fixtures, furnishings, Operating Equipment and all other items of 
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personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration 
specified in this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance 
required by law or governmental regulation, Landlord may (but shall not be required to) at any time and 
from time to time, and upon 5 days notice to Tenant, procure such insurance and pay the premiums therefor; 
and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 10 days after 
receipt of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, 
anything in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the 
Airport's policies of hazard or liability insurance or which will prevent Landlord, American or the Authority 
from procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall not comply with this Section 11.01 
and be or become unsatisfactory to Landlord, American or the Authority, in their reasonable judgment, as to 
form or substance, or if any of the Tenant's insurers issuing such policies shall not maintain the minimum 
rating required above. Tenant shall promptly obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obligation to carry the insurance set forth in the Concession Area Lease but only to protect the interests of 
Landlord, American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation 
to protect the interests of Tenant or to name Tenant as an additional insured under any of its insurance 
covering the Terminal. American is obligated to maintain the types of insurance required under the 
Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New York 
City Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by the City of New York), and their respective directors, officers, employees, 
agents, commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and 
against any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, 
imposed or obtained by third parties, and the costs (including reimbursement of Indemnitees' 
reasonable costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, 
liabilities (including, without limitation, claims and demands for death or personal injuries, or for 
property damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
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such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 1L03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all 
intellectual property used or sold by it in its activities under or in any way connected with this Sublease. 
Without in any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold 
harmless the Indemnitees of and from any loss, liability, expense, suit or judgment in connection 
with any actual or alleged infringement of any patent, service mark, trademark, trade name or 
copyright, or arising from any alleged or actual unfair competition or other similar claim arising 
out of the activities of Tenant under or in any way connected with this Sublease. With respect to 
claims or demands against Indemnitees for actual or alleged infringement of any patent, service mark, 
frademark, frade name or copyright, or for actual or alleged unfair competition or other similar theories 
arising out of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and 
reasonable attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction contracts 
and other agreements involving Tenant, a provision by which such franchisee, licensee or confractor 
agrees to defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same 
extent as required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall 
survive the expiration or earlier termination of this Sublease. 

Section] 1.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that 
Landlord, American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, confractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE XIL UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area 
Lease, American is obligated to provide access to reasonable and normal amounts (as determined by 
Landlord and American) of electric, heat, air conditioning, domestic cold water (if applicable), high 
temperature hot water (if applicable), gas (if applicable) and sewage (if applicable) services to the Premises 
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for use by Tenant provided by utility systems, connections and related equipment existing as of the date that 
the Premises are delivered to Tenant; but neither Landlord nor American have any obligation to pro\^de 
telephone or data transmission and communication services to the Premises. The types, capacities and 
amounts of the various utilities which are being provided by American to the Concession Area, including 
the Premises, are set forth on the Utilities Matrix, which is included as an exhibit to the Concession Area 
Lease. All of such utilities, except for electricity for all food & beverage concession locations, and 
telephone and data communication services, are to be provided without charge by American in accordance 
with the Concession Area Lease. Should Tenant require access to utility services over and above those 
provided by American as set forth on such Utilities Matrix, Tenant shall pay directiy for the costs of 
extending those additional utilities to the Premises, if available. Tenant shall be solely responsible for all 
fees, deposits and charges, including use or connection fees, hook-up fees, standby fees, and the like, for fire 
alarm, burglar alarm, telephone, data transmission and communication and cable television used in or upon 
or frimished to the Premises, including, without limitation, any services to be supplied by American, 
irrespective of whether any of the foregoing are initially paid in advance by American, Landlord or 
otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, 
and shall promptly pay for the construction and installation of, electric check meters required for all 
electricity to be consumed within the Premises. Any such check meters required for the conduct of business 
operations in the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by 
Landlord, American and/or the appropriate public utility service provider. If the Permitted Use provides for 
display and sale of food and beverages, Tenant shall pay to Landlord American's actual cost of purchasing 
the electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the 
Final Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, 
to Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss 
of profits or otherwise for: (a) any intermption, reduction, disruption, curtailment or failure in the supply, 
quality or character of electricity, (b) failure of services from a central utility plant (or any other utility or 
other service), or (c) if either the quantity, quality or character thereof is changed or is no longer available 
for Tenant's requirements. Any such interruption, reduction, disruption, curtailment, failure or change in 
quantity, quality or character will not excuse or relieve Tenant from its obligations hereunder, including but 
not limited to the payment of Rentals or all other sums, damages, fees, costs and expenses payable under 
this Sublease. Except as otherwise provided by applicable law, any such interruption, reduction, disruption, 
curtailment, failure or change in quantity, quality or character shall not constitute or be deemed to constinite 
actual or constructive eviction of Tenant. Any obligation of American to furnish utilities is conditioned 
upon the availability of adequate energy sources. American has the right to reduce heating, cooling and 
lighting within the Premises and the public areas as required by any mandatory or voluntary fuel or energy 
saving allocation, or similar statute, regulation, order or program. No such interruptions, reductions, 
disruptions, curtailments or failures shall entitle Tenant to any abatement of Rentals or relieve Tenant from 
fulfillment of any covenant or agreement set forth in this Sublease, except specifically provided in this 
Section 12.01(c). Notwithstanding the foregoing, if Tenant is prevented from opening to the public for 
more than 5 days during any Lease Year by an interruption in utility services due to the negligence of 
Landlord or American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, Guaranteed Rent that would otherwise apply during such period will be proportionately reduced 
by the proportion that 365 days bears to the actual number of days Tenant was not able to operate during 
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such calendar year. 

(d) If applicable, Tenant shall operate its additional heating, ventilating and afr conditioning 
system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of 
operation. Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's 
obligation to connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, 
as well as Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set 
forth herein, in Exhibit D and in any related documentfs), such as the Design Guidelines or approved Final 
Drawings. If Tenant desfres to install any equipment which shall exceed the capacity of any utility facilities 
or which shall require additional utility facilities. Tenant shall not have the right to do so without Landlord's 
and American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation. Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utihty facilities in any way 
which shall overload or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIIL ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment, Tenant shall attom to American or its 
designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate 
to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground 
leases that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area 
or the Terminal or other improvements that constitute a part of the Concession Area and to any and all 
advances to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement 
and extensions thereof Tenant, within no more than 20 days after written request, shall execute any and 
all reasonable insfruments, releases and other documents that may be required by each and every 
mortgagee, trustee and holder thereof for the purpose of subjecting and subordinating this Sublease to the 
lien of any such mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Within 20 days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (to the 
extent true) (a) that this Sublease is in full force and effect, (b) the Rental Commencement Date and the 
Expiration Date hereof, (c) that Rentals and all other charges hereunder are paid currently without any offset 
or defense thereto, (d) the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) 
whether this Sublease has been modified and, if so, identifying the modifications, (f) that, to the best of its 
knowledge, there are no uncured defaults by Landlord or stating in reasonable detail those claimed by 
Tenant, and (g) such other matters as may be reasonably requested by Landlord. 
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ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent as 
to Landlord only, shall not be unreasonably withheld, conditioned or delayed (but further subject to 
Subsection 14.01(e) hereof); provided, however, the transfer of Tenant's securities in connection with 
Tenant becoming a publicly held company or issuing securities in connection with an additional public 
offering of securities shall not constitute a transfer or assignment of this Sublease. The pubhc trading of 
Tenant's securities on a nationally recognized stock exchange or on the NASDAQ market shall not 
constitute or be considered to result in any such transfer or assignment of this Sublease. Each transfer, 
assignment or subletting to which there has been consent shall be by instrument in writing, in form 
satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall agree in 
writing for the benefit of Landlord to be bound by and to perform the terms, covenants and conditions of 
this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply with the 
provisions herein contained shall operate to prevent any such transfer, assignment or subletting from 
becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any other 
occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from fijrther observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to 
transfer or assign this Sublease, without Landlord's consent, to; (1) a subsidiary of Tenant or its parent entity 
or to an entity that is an Affiliate of Tenant or its parent entity; and with Landlord's consent which shall not 
be unreasonably withheld, conditioned or delayed to: (2) any entity with which Tenant shall merge, 
reorganize or consolidate; or (3) any entity acquiring all or substantially all of the assets of, or equity 
interests in, Tenant or which may succeed to a controlling interest in the business of Tenant; provided that in 
the case of any and each such transfer or assignment under clauses (2) and (3) above which is permitted 
hereunder, Landlord shall have the discretionary right to withhold its consent unless; (i) such transferee or 
assignee shall have a net worth equal to or greater than Tenant (or its guarantor, if any) as of the effective 
date of any proposed transfer or assignment, or if less, $10,000,000.00; (ii) such transferee or assignee or 
any remaining management personnel directly responsible for all operations in the Premises shall have 
proven airport concession operating experience consistent with at least as high a standard as then exists in 
the Premises; (iii) the business conducted in the Premises by such fransferee or assignee shall be conducted 
under the same Permitted Use and under a trade name required to be used by Tenant hereunder; (iv) Tenant 
shall not be in default after the applicable notice and cure periods under any of the terms and provisions 
hereof; (v) the use of the Premises by such transferee or assignee shall not violate any agreements affecting 
the Premises, Landlord or other tenants or occupants in the Airport and shall not disrupt the concession mix 
within the Terminal as determined in the sole and absolute discretion of Landlord; (vi) if Tenant is a 
certified MAV/DBE or if Tenant's certified M/W/DBE participant is a member/partner of a limited liability 
company/general partnership or joint venmrer of a joint venture with Tenant, any such transfer or 
assignment of this Sublease shall not effect, modify or otherwise jeopardize the required M/W/DBE 
participation interest under this Sublease; (vii) except as may otherwise be prohibited under federal 
securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 30 days 
prior to its proposed effective date, and there shall be delivered to Landlord instruments e\idencing such 
proposed transfer or assignment and, in the case of a merger or transfer of assets, the agreement of such 
transferee or assignee to assume and be bound by all the terms, conditions and covenants hereof, alt in form 
reasonably acceptable to Landlord; and (viii) Tenant and its guarantor, if any, shall continue to remain ftilly 
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liable for the payment of all sums due and the performance of all the terms and conditions hereof. 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the 
prior written consent of Landlord. h\ the event Tenant requests permission to sublease, the request shall 
be submitted to Landlord prior to the effective date of the sublease requested and shall be accompanied by 
a copy of the proposed sublease agreements and of all agreements collateral thereto (or, if such sublease 
has not yet been executed, a signed letter of intent and a copy of all collateral documents, including, 
without limitation, the proposed form of sublease in its currently negotiated state). The identity of the 
subtenant, the area or space to be subleased, the rental to be charged, the type of business to be conducted, 
recent audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
fransferee or subtenant, other than computation based upon a rentalrate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area of the Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, 
under the current laws, rules or guidelines promulgated by the governmental body or agency having 
jurisdiction and authority to promulgate the same, is not deemed a public corporation, or is an 
unincorporated association or partnership, the transfer, assignment or hypothecation, in the aggregate of 
more than a controlling interest of the total outstanding voting stock or voting interests in such corporation, 
limited liability company, association or partnership shall be deemed an assignment and transfer within the 
meaning and provisions hereof. Notwithstanding anything contained herein to the confrary, the conveyance 
by bequest, gift or otherwise of a shareholder's shares of Tenant to his/her estate or to members of his/her 
family or to a trust for his/her/their benefit shall not be deemed a Transfer subject to the restrictions of this 
Article XIV. 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any 
Landlord approval noted herein, any and all proposed assignments, fransfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its 
employees, contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or 
otherwise harm the Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the 
Premises, Concession Area, Terminal or the Airport, and shall not place a load upon the floor of the 
Premises which exceeds the floor load per square foot which such floor was designed to carry. Tenant shall 
not, nor shall Tenant permit any of its employees, confractors, subconfractors, licensees, subtenants or 
agents to, commit any nuisance or other act or thing which may constitute a menace or which may affect 
either American's operation of the Terminal, Landlord's operation of the Concession Area or the 
Authority's operation of the Airport or which may disturb the quiet enjoyment of any other occupant or 
tenant of the Airport. Tenant shall not use or permit to be used any medium that might constitute a 
nuisance, such as loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or 
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any other sound-producing or other device which will carry sound or objectionable odors outside the 
Premises except as may otherwise be approved in advance in writing by Landlord and, upon notice from 
Landlord to Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use of the Premises or any other portion of the Concession, 
Area, Terminal and/or the Airport in a manner which is a source of annoyance, disturbance or 
embarrassment to Landlord, American and/or the Authority, or to the other tenants and occupants of the 
Concession Area, Terminal and/or the Airport or which is deemed by Landlord or American, in their sole 
discretion, as not in keeping with the character of the Concession Area, Terminal and/or Airport. The 
Premises shall not be used for any unlawful or immoral purpose or which will invalidate or increase the 
premiums on any of the Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME, TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character 
of the business operated in the Premises, including, without limitation, Tenant's Pennitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS, "Trademarks" means the trademarks, trade names, logos, 
service marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to be granted to Tenant under this Sublease or othenvise. 
Tenant may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, 
including any reference by advertising or otherwise lo the names "American Airlines", "American 
Airlines, Inc.", unless such use or reference has been specifically approved in wTiting by American in 
advance. 

Section 16.03 JOINT MARKETING FUNT). Landlord shall cause to be provided a central 
marketing and promotional program which, in Landlord's sole judgment, will ser\'e to generally market and 
promote the overall concession operations at the Terminal or on any item that may enhance the overall 
passenger experience at the Terminal. Tenant, along with other concession facility operators, will contribute 
to the fijnd for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the 15th day following the end of each Lease Month. If Tenant is 
unable to calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all such 
estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 30 days 
after the end of each such 6-month period, Tenant must submit a report to Landlord reconciling estimated 
and actual Gross Receipts and showing any under or overpayments to the Joint Marketing Fund. A check 
for any underpayments must accompany the reconciliation. All overpayments will be credited to the next 
payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, if the Sublease has 
expired or has been terminated for any reason other than a default by Tenant, overpa^Tnents shall be 
refunded, without interest, to Tenant within 60 days of the Sublease termination date by Landlord. Landlord 
shall not be obligated to expend more for marketing and promotional programs than is actually collected 
from Tenant and other concession facility operators in the Terminal. Any services and personnel so 
provided shall be under the exclusive control and supervision of Landlord, who shall have the sole authority 
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to employ and discharge personnel, retain third-party independent confractors and to establish all budgets 
with respect to the Joint Marketing Fund. The primary purpose, but in no way a limitation, of the Joint 
Marketing Fund, will be to fund infra-Terminal promotional and advertising programs such as permanent 
dfrectories, graphics, takenane directory pamphlets and establishing customer service and fraining programs 
with respect to the operations of the concession facilities in the Terminal, such as customer surveys, "secret 
shopper" programs and sales technique seminars, sales/service incentive awards for Tenant and other 
concession operators' employees or on any other items that may enhance the user's overall experience in the 
Terminal. Landlord shall conduct quarterly meetings to discuss the promotional and advertising programs 
and customer service and training programs. Landlord reserves the right at any time to terminate the Joint 
Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the event of such 
termination. Tenant shall no longer be obligated to make any fiirther contributions to the Joint Marketing 
Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used by Landlord 
to promote the overall concession program and facilities within the Terminal. Landlord, following any such 
termination, also reserves the right to reinstate the Joint Marketing Fund and, in such event, shall notify 
Tenant in writing and thereafter, Tenant, upon any such reinstatement, shall immediately recommence 
contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the expiration or 
earlier termination of the Concession Area Lease, Landlord is required to remit any unused monies in the 
Joint Marketing Fund in equal shares to /American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to 
make reparation for any injury or damage by fire or other cause, or to make any restoration or 
replacement of any Fixed Improvements, Refurbishments, or any other real or movable property located 
or installed in the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise 
provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty 
covered under an insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Tenant shall repair the same as soon as reasonably possible (following any repair of Base Building Work 
by American that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue 
in full force and effect. In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty not covered under any insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Landlord may, at Landlord's option (I) repair such damage at Landlord's expense and 
continue this Sublease in full force and effect, or (2) give written notice to Tenant within 90 days after the 
date of occurrence of such damage of Landlord's intention to terminate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within 30 days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall continue in 
full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above 30 day period, this Sublease shall be terminated as of the date 
specified by Landlord in its notice to Tenant. 
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Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally 
destroyed during the Term by any cause whether or not covered by the insurance required under this 
Sublease (including, without limitation, any destruction required by any authorized public authority), and 
the Concession Area or the Premises cannot be repaired or replaced within ISO days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of Tenant, 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMLNAL. If 50% or more of 
the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more of the Terminal shall be 
damaged or destroyed by an uninsured casualty, notwithstanding that the use and occupancy of the Premises 
is not materially affected thereby, and if as a result of any such damage or destruction American's fiight 
operations at the Terminal are suspended or more than 50% curtailed for a period of 60 days or more. 
Landlord or Tenant shall have the right to terminate this Sublease within 90 days from the date of such 
damage or destruction. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in 
the absence of a mutually agreed upon date, on the date reasonably specified by Landlord or American 
which shall be within 180 days from the date of such damage or destruction) and Tenant, upon such 
termination, shall surrender the Premises to Landlord. American shall not be required, pursuant to this 
Section 17.03 or otherwise, to repair any damage or destruction to the Terminal; and Landlord shall not 
be required, pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the 
Concession Area or the Premises; provided, however. Tenant shall not be obligated to repair any damage 
or destruction to its Fixed Improvements or Refurbishments pursuant to Section 17.01 or 17.04 to the 
extent and for so long as any damage or destruction to the Terminal precludes such repairs to the 
Concession Area, the Premises, Fixed Improvements or Refurbishments. Notwithstanding the foregoing, 
Landlord may only terminate this Lease under this Section 17.03 if it: (a) terminates the subleases of all 
other similarly situated tenants; or (b) is directed to terminate this Sublease by American or the Authority. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERiM. If, during the last 
Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, either party 
may at its option terminate this Sublease as of the date of occurrence of such destruction or damage by 
giving written notice to the other of its election to do so within 25 days after the date of occurrence of 
such destruction or damage; provided, however, if Landlord elects to terminate this Sublease pursuant 
hereto. Tenant shall have the right within 15 days after receipt of the required notice to notify Landlord in 
writing of Tenant's intention to repair such destruction or damage at Tenant's expense and without 
reimbursement from Landlord or American, in which event this Sublease shall continue in full force and 
effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If 25% or more of the Premises 
is destroyed or damaged, and such destruction or damage materially and adversely impairs or interferes 
with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and will be 
repaired pursuant to this Sublease, then in addition to any other remedies which may apply under this 
Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory agreement on 
an equitable abatement, for the period during which such damage and repair continues, of the amounts 
which may be due and owing as Rentals, which abatement shall be based on any projected resulting 
reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall have no 
claim against Landlord or American for any damage suffered by reason of any such damage, destruction, 
repair or restoration unless said damage is caused by the gross negligence or willful misconduct of 
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Landlord or American, nor shall Tenant have any claim against the Authority for any such damage 
regardless of its cause. It is understood that, in the application of the foregoing Sections in this Article 
XVH, American's and Landlord's obligations shall be limited to repair and restoration of the Base Building 
Work for the Premises to, as nearly as possible, a condition and quality as existed at the commencement of 
Tenant's Work hereunder. In no event shall Landlord or American be responsible to repair or restore any 
portion of the Premises relating to Tenant's Work and/or installed by Tenant in the Premises including, but 
not limited to, Tenant's Fixed Improvements, Refurbishments, Operating Equipment, personal property, 
products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of the 
New York Real Property Law, and of any successor law of like import then in force; and Tenant agrees that 
the provisions of this Sublease shall govern and confrol in lieu thereof 

ARTICLE XVIII. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than 30% of the Floor Area of the Premises shall 
be taken or condemned for any public or quasi-public use under any governmental law, ordinance or 
regulation or by the right of eminent domain or in the event of a private conveyance, by purchase, sale or 
otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such Taking; and the 
Term hereof shall cease as such date of Taking and all Rentals shall be abated during the unexpired portion 
of this Sublease, effective on the date physical possession is commenced by the taking or condemning 
authority. 

(b) If thirty percent (30%.) or less of the Floor Area of the Premises should be taken or 
condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and 
owing as Rentals during the unexpired portion of the Term (or for such shorter period during which such 
Taking or condemnation shall continue) shall be reduced proportionally based on the projected reduction, 
if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree, 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such acmal portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas 
in the Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity 
having the power of eminent domain, either under threat of condemnation or while condemnation 
proceedings are pending, shall be deemed to be a Taking under the power of eminent domain for the 
purposes of Article XVHI. Tenant hereby waives the provisions of any statute or other law that may be in 
effect at the time of the occurrence of any such Taking under which a lease/sublease is automatically 
terminated or pursuant to which a tenant is given the right to terminate a lease/sublease by reason of such a 
Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in 
either case, the proceeds of a private sale in lieu thereoO of the Premises shall be the property of the party 
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entitied to any such compensatory award under the Authority Lease and to the extent Tenant is not 
entitled to any such compensatory award under the Authority Lease, Tenant hereby assigns its interest in 
any such award to American, The disfribution of any such compensatory awards shall be made to the 
Authority, American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the 
Term, of any one or more of the following events (referred to herein, singly, as an "Event of Default" and 
collectively as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder 
(including without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in 
performing obligations of Tenant hereunder upon Tenant's failure so to perfomi) for more than 5 days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the dale required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice twice during a 12 month period and the delinquent payment has not been fully cured 
(including Late Interest), no further written notice of default shall be required with respect to that payment 
or any other payment during such 12 month period to establish a payment default and, thereafter, during 
such 12 month period an Event of Default shall be deemed to have occurred if any payment under this 
Sublease is not made when due and such failure continues for a period of 5 days after such payment was 
due; or 

(b) Tenant fails to perform any other of the terms, conditions, or covenants of this Sublease to 
be observed or performed by Tenant for more than 20 days after written notice from Landlord to Tenant of 
such default (unless such default cannot be cured within said 20 days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
20 days and shall thereafter proceed to prosecute such cure to completion with all reasonable dispatch and 
diligence, provided that in no event shall such cure period extend beyond 75 days or such longer period of 
time as is approved by Landlord in writing, and if Tenant's cure period is so extended, Tenant must, within 
5 days after the written extension notice, provide a written plan to Landlord outlining all steps Tenant is 
taking to cure the default and when the cure shall be completed), provided that such notice from Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by 
this Sublease, including without limitation the statements and reports required by Article III, and such 
failure continues for 5 days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given 2 notices of such a failure during the preceding 12 month period; or 

(d) Tenant fails to commence construction of Tenant's Work within 20 days of the Authority's 
approval of the TAA for such Tenant's Work and receipt by Tenant of all required pemiits and government 
approvals and such failure continues for 5 days after notice from Landlord which is not occasioned by 
reason of Force Majeure; or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises 
with high-quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 
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(f) Subject to the provisions of this Lease, Tenant fails to operate continuously in the manner 
and during the hours established by Landlord pursuant to Section 7.02 hereof or for the Permitted Use or 
discontinues its business operations in the Premises for a period in excess of 48 consecutive hours after 
notice by Landlord, which notice may be oral; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any 
writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such 
failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout the 
Term, its eligibility and certification from the Authority of its M/W/DBE status and/or to renew such 
eligibility and certification as may be required by the Authority from time to time and such failure shall 
continue for a period of 20 days; or 

(j) Tenant fails to comply with any of the other operational requirements set forth in Section 
7.02 or any of the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or 
fails to achieve the Minimum Performance Standards, for example), and any such failure continues for 2 
days after notice thereof from Landlord; or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such 
failure or to comply with any applicable law, rule or regulation concerning security, and such failure 
continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(1) a governmental authority, board, agency or officer with competent jurisdiction terminates 
or suspends any certificate, license, permit or authority held by Tenant without which Tenant shall not be 
lawfrilly empowered to conduct its business operations in the Premises; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall be taken 
on execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within 60 days after it is begun, or if 
Tenant shall file or consent to a petition for such reorganization, or for arrangements under any provisions 
of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment of 
substantially all or general payment of debts; and/or 

(n) any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default 
of its obligations to American under the Concession Area Lease or puts Landlord in default of its obligations 
to the Authority under the Operator Permit (provided that Tenant shall be entitied to a cure period in 
connection with a default under this Subsection 19.01(n) which shall be three (3) days less than Landlord's 
cure period pursuant to the applicable instrument); 

then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
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of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment of any installment of 
Rentals or if Tenant shall default in the performance of any of the other terms, provisions, conditions or 
covenants of this Sublease (subject to the express notice and cure provisions set forth in Subsections 
19.01(a) and (b) hereof), or if this Sublease and the Term shall expire and come to an end as provided in 
Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time after such default 
or after the date upon which this Sublease and the Term shall expire and come to an end, re-enter the 
Premises or any part thereof, without notice, either by summary proceedings or by any other applicable 
action or proceeding, or by force or otherwise (without being liable lo indictment, prosecution or damages 
therefor), and may repossess the Premises and dispossess Tenant and any other Person from the Premises 
and remove any and a!] of their property and effects from the Premises; and/or (2) Landlord, at Landlord's 
option, may relet the whole or any part or parts of the Premises, from time to time, either in the name of 
Landlord or otherwise, to such tenant or tenants, for such term or terms ending before, on or after the 
Expiration Date, at such rental or rentals and upon such other conditions, which may include concessions 
and free rent periods, as Landlord, in its sole discretion, may determine. Upon termination of Tenant's 
right to possess the Premises, Landlord shall use reasonable efforts to relet the Premises or any part 
thereof (such efforts being limited to the activities normally undertaken by Landlord in leasing space in 
the Terminal, and in no event shall Landlord be required lo give the Premises preferential treatment over 
any other vacant space in the Terminal). Tenant hereby expressly authorizes Landlord lo act as its agent 
in re-letting the Premises on such terms and conditions (including rent concessions and construction 
allowances, all of which will be offset against any rent received prior lo determining Tenant's rent 
shortfall) as Landlord reasonably deems lo be appropriate based on then-currert market conditions. 
Landlord shall in no event be liable for failure to relet the Premises or any part thereof, or, in the event of 
any such reletting, for failure lo collect any rent due upon any such reletting, and no such failure shall 
operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such liability; 
Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection with any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal 
proceedings to that end which may otherwise be required to be given under any present or ftiture law. 
Tenant, on its own behalf and on behalf of all Persons claiming through or under Tenant, including all 
creditors, docs further hereby waive any and all rights which Tenant and all such persons might othenvise 
have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or to 
restore the operation of this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by 
warrant of any court or judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this 
Sublease and the Term, whether such dispossess, re-entry, expiration or termination shall be by operation of 
law or pursuant fo the provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as 
used in this Sublease shall not be deemed to be restricted to their technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any term, 
covenant or condition of this Sublease on Tenant's part to be observed or performed, Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re­
entry, summary proceedings and other special remedies were not provided in this Sublease for such breach. 
The right to invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude 
Landlord from invoking any other remedy allowed by law or in equity. 
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(c) No re-entry or taking possession of the Premises by Landlord shall be construed as an 
election on its part to terminate this Sublease unless a written notice of such intention is given to Tenant or 
unless the termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such 
reletting without termination. Landlord may at any time thereafter elect to terminate this Sublease for such 
previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from 
the Premises; and such property may be stored in a public warehouse or elsewhere at the cost of, and for the 
account of. Tenant, with notice but without resort to legal process and without Landlord being deemed 
guilty of trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. 
In the event Tenant shall not remove its property from the Premises within 5 days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to the rights of the City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more. Landlord may sell such property at public or private sale, in the manner and at such times 
and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the time 
and place of such sale. The proceeds of any such sale shall be applied first to the payment of the expenses 
for removal and storage of the property, the preparation for the conducting of such sale, and for attorneys' 
fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall be applied 
as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant̂  
any rights which Tenant or any such person may have under the provisions of Section 2201 of the New 
York Civil Practice Law and Rules and of any successor law of like import then in force, in coruiection with 
any holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as 
provided in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if 
Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary 
proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other 
charges payable under this Sublease by Tenant to Landlord to the date upon which this Sublease and the 
Term shall have expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the 
case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which 
otherwise would have constituted the unexpired portion of the Term and the net amount, if any, of rents 
collected under any reletting effected pursuant to the provisions of Section 19.02(a) for any part of such 
period (first deducting from the rents collected under any such reletting all of Landlord's expenses in 
connection with the termination of this Sublease or Landlord's re-entry upon the Premises and with such 
reletting including, but not limited to, all repossession costs, brokerage commissions, legal expenses, 
attorneys' fees, alteration costs and other expenses of preparing the Premises for such reletting). Any such 
Deficiency shall be paid in monthly installments by Tenant on the days specified in this Sublease for 
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payment of installments of Guaranteed Rent, Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding. Solely for the purposes of this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean 
the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the Term shall 
have terminated or expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted, from time to time, to reflect any increases which would have been payable 
pursuant to any of the provisions of this Sublease including, but not limited to, the provisions of the Data 
Sheet and Section 2.01 of this Sublease if the Term hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come lo an end or Landlord shall 
have re-enlcred upon the Premises, as the case may be, whether or not Landlord shall have collected any 
monthly Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay 
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by 
which the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted 
the unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the 
same period, both discounted to present worth at the rale of four (4%) percent per annum. If, before 
presentation of proof of such h'quidated damages to any court, commission or tribunal, the Premises, or any 
part thereof, shall have been relet by Landlord for the period which otherwise would have constituted the 
unexpired portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facte, to be the fair and reasonable rental value for the part or the whole of the Premises so 
relet during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term 
"Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately prior to the dale upon which this 
Sublease and the Term shall have expired and come lo an end, or the date of re-entry upon the Premises by 
Landlord, as the case may be, adjusted to refiect any increases preceding such event pursuant to the 
provisions of the Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and the expenses of any such 
reletting shall be equitably apportioned for the purposes of this Section 19.03. Tenant shall in no event be 
entitled !o any rents collected or payable under any reletting, whether or not such rents shall exceed the 
Guaranteed Rent reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 
shall be deemed lo limit or preclude the recovery by Landlord from Tenant of the maximum amount 
allowed (o be obtained as damages by any statute or rule of law, or of any sums or damages to which 
Landlord may be entitied in addition lo the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall 
default in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part lo be observed or performed (subject lo the expiration of any express notice and cure provisions set 
forth in Section 19.01 hereof), Landlord, at any time thereafter and without notice (except as notice may 
othenvise be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may 
remedy such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights 
or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in 
this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any 
trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 

58 



specifically be provided pursuant to the United States Bankruptcy Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be construed to 
be a lease of real property in a shopping center within the meaning of Section 3650)(3) of the Code. If 
Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and the Trustee (as defined in the Code) 
or Tenant, as Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose 
of assignment to a thfrd party or otherwise, such election and assignment, if any, may only be made if all the 
terms and conditions of the applicable provisions of the Code are satisfied. If the Trustee or Tenant, as 
Debtor-In-Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the 
Order for Relief in a case under Chapters 7, II or 13 of the Code, this Sublease shall thereafter be deemed 
rejected and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Tmstee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, 
as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of 
Landlord and the obligations of Tmstee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the 
Code), Debtor-In-Possession and each and every permitted assignee are in addition to such rights and 
obligations provided by law, including applicable provisions of the Code. Nothing contained in this Article 
20 shall limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by 
law. 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective 
officers, employees and representatives shall each have the right to enter the Premises for any reasonable 
purpose (including inspecting the condition of the Premises and any equipment used by Tenant) during 
ordinary business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its 
personnel to be available during any such entry. The Authority, American and Landlord and their respective 
officers, employees and representatives shall each have the further right to enter the Premises to make such 
repairs, alterations, improvements or additions as they may deem necessary or desirable; and such parties 
shall be allowed to take all material into and upon the Premises that may be required without the same 
constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder 
shall not abate while said repairs, alterations, improvements or additions are being made, by reason of loss 
or interruption of business of Tenant or otherwise. In exercising such right of entry. Landlord and/or 
American shall use reasonable efforts not to disrupt Tenant's business in the Premises. The Authority, 
American, Landlord and their agents shall each have the further right to enter the Premises without notice at 
any time in the event of an emergency. Tenant shall assure Landlord, American and the Port Authority 
emergency access to all enclosed areas of the Premises either by delivering duplicate keys to the Premises 
to Landlord's General Manager and American's JFK Airport Manager or by providing emergency 
telephone numbers by which the Store Manager can be reached on a 24-hour basis. Finally, Landlord, 
during the last 6 months prior to the expiration of the Term, may enter the Premises for the purpose of 
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exhibiting the same lo prospective tenants and their representatives. 

ARTICLE XXII. TENANT^S PROPERTY 

Section 22.01 TAXTCS ON TENANT'S PROPERTY. Tenant shall be responsible for, and 
agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and other 
govemmenlal charges and impositions or every kind or naOire, regular or special, direct or indirect, 
presently foreseen or unforeseen, known or unknown, levied or assessed by municipal, county, state, federal 
or other governmental taxing or assessing authority, upon, against or with respect lo (a) Tenant's leasehold 
interest in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, 
equipment, inventory and any other personal property of any kind owned by, or placed, installed or located 
in, within, upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or 
improvements of whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, 
irrespective of whether any such tax is assessed, real or personal, and irrespective of whether any such tax is 
assessed lo or against, American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). 
Tenant shall provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any time any of such Tenant's Taxes are not levied and assessed separately and 
directly lo Tenant (for example, if the same are levied or assessed to Landlord, American or the Authority, 
or upon or against the building containing the Premises and/or the land underiying said building), Tenant 
shall pay to Landlord Tenant's share thereof as reasonably determined and billed by Landlord. Tenant 
bereijy agrees to indemnify, defend and hold Landlord, American, the Authority and the City of 
New York liarmless from any and all Tenant's Taxes and costs, damages, expenses and liabilities 
(including, without limitation, reasonable attorneys' fees) in connection with any such Tenant's 
Taxes described in this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect lo Landlord's own negligence, 
Landlord shall not be responsible or liable lo Tenant for any loss or damage that may be occasioned by or 
through the acts or omissions of persons occupying premises or any part of the premises adjacent to or 
connected with the Premises or any part of the building of which the Premises are a part, or any other area in 
Concession Area, the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property 
from bursting, stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) 
for any damage or loss of property within the Premises from any cause whatsoever. Tenant shall give 
immediate notice to Landlord in case of any damage to or destniction of all or any part of, or of accidents 
occurring within the Premises, or of defects therein, or of any damage lo or destruction of any inventory, 
fixtures or equipment within the Premises. In no event shall American or the Authority have any liability to 
Tenant whatsoever for the foregoing damage and destruction. 

ARTICLE XXIIL HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant 
has not delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason, 
Tenant retains possession of the Premises or any portion thereof, then Landlord may, al its option, serve 
written notice upon Tenant that such holding over constitutes the creation of a tenancy at sufferance upon 
the terms and conditions set forth in this Sublease; provided, however, that the monthly Guaranteed Rent 
shall, in addition to all other sums which are to be paid by Tenant hereunder, whether or not as Additional 
Rent, be equal lo double the highest monthly Guaranteed Rent paid in the preceding 12 month period (and 
prorated in the case of (b) on the basis of a 365 day year for each day Tenant remains in possession), plus 
Additional Rent accruing during the period of Tenant's occupancy based on a termination for an Event of 
Default if such unlawful holding over exceeds 5 days after the namral expiration or earlier termination of 
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the Term, unless, for a period no longer than two (2) months after the expiration of the Term, the parties 
are negotiating in good faith to renew the Lease. The provisions of this Section 23.01 shall not constitute 
a waiverby Landlord of any right of re-entry as herein set forth; nor shall receipt of any hold-overrent or 
other amount under this Sublease or any other act in apparent affirmation of the tenancy operate as a 
waiver of the right to terminate this Agreement for a breach of any of the terms, covenants, or obligations 
to be performed by or on behalf of Tenant. No holding over by Tenant, whether with or without consent 
of Landlord, shall operate to extend this Sublease except as otherwise expressly provided. The preceding 
provisions of this Section 23.01 shall not be construed as consent for Tenant to retain possession of the 
Premises in the absence of prior written consent thereto by Landlord. Tenant shall indemnify, defend 
and hold liarroless Landlord, American, the Authority and the City of New York from and against 
any and all loss, claims, demands, liabilities, damages (including, without limitation, consequential 
damages), costs and expenses (including, without limitation, attorneys' fees and expenses) resulting 
from any failure by Tenant to surrender the Premises in the manner and condition required by this 
Sublease upon the expiration of the Term or earlier termination of this Sublease, including, without 
limitation, any claims made by any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the 
, parties hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors • 
and assigns of the said parties; and, if there shall be more than one entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and 
all Rules and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term 
"Rules and Regulations" means all rules and regulations governing the conduct and/or operations of the 
Airport or the Terminal as may be promulgated from time to time, by any governmental authorities, 
including but not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or 
the EPA, and any rules and regulations promulgated from time to time by Landlord or American 
specifically for or otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, 
provided that Landlord's and American's rules do not have an unreasonable and material adverse 
discriminatory impact on concession operations within the Concession Area. Landlord shall not have any 
duty or obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as against any other tenant; Landlord and American shall not be liable to Tenant for violations of 
the same by other tenants, invitees, their servants, employees, contractors, subcontractors and agents. 
Tenant's failure to keep and observe the Rules and Regulations shall constitute a material breach of the 
terms hereof in the same manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the 
terms and provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, 
upon payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and 
upon the observance and performance of all the covenants, terms and conditions on Tenant's part to be 
observed and performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term 
without hindrance or interruption by Landlord. 
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ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shal! deposit with Landlord, as applicable, the 
amount of the Performance Guaranty set forth in the Data Sheet (as may be applicable) or a letter of credit. 
If Tenant has deposited a letter of credit, such shall be subject to the following terms and conditions: 

(a) Tenant has deposited with Landlord, at the lime of the execution and delivery of this Sublease, 
an unconditional, irrevocable standby letter of credit in an amount not less than 25% of the initial annual 
Guaranteed Rent in fiinds available immediately or same day funds in the City of New York, as security 
for the faithful observance and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed. Such letter of credit must be in form and 
content as set forth in E.vhibit II and issued by the Bank. No surety bonds shall be permitted. Such letter 
of credit is for a term of not less than 1 year which term shall be automatically renewed for successive 1 
year terms, unless the Bank gives not less than 60 days prior written notice that it will not so renew the 
letter of credit for such successive term and the last term of the letter of credit shall end not less than 60 
days afier the Expiration Date. If such letter of credit is not automatically renewed as aforesaid. Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, al least 90 
days prior lo the expiration of said letter of credit or any renewal or replacement, upon the same terms and 
conditions. In the event of any transfer of said letter of credit pursuant to Section 26.05, and notice of 
such transfer to Tenant, Tenant, within 20 days thereafter, shall cause a new letter of credit to be issued by 
said Bank lo the transferee, upon the same terms and conditions, in replacement of the letter of credit so 
transferred and Landlord agrees that, simultaneously with the delivery of such new letter of credit, it will 
return to said Bank the letter of credit being replaced. The letter of credit deposited hereunder, and all 
renewals and replacements, are referred to, collectively, as the "Letter of Credit". The Letter of Credit 
shall be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant lo the provisions of Section 26.05. In the 
event Tenant defaults beyond any applicable grace period hereunder in the performance of its obligations 
to issue a replacement Letter of Credit, or in the observance or performance of Tenant's agreement to 
cause the Bank to renew the Letter of Credit, Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord of the entire sum of 25% of the initial annual Guaranteed Rent or the undrawn 
portion thereof, as the case may be, represented by the Letter of Credit, which sum may be held by 
Landlord as a Performance Guaranty (as said term is hereinafter defined) in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). If payment of the 
entire sum of 25% of the initial annual Guaranteed Rent or the undrawn portion thereof is made to 
Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in accordance with the 
foregoing provisions of this Article, then Landlord shall have the right to apply any funds that it has 
drawn pursuant to this subsection (to the extent available) and shall further have the right, at any time on 
behalf of Tenant, to replace said Performance Guaranty with a new Letter of Credit issued by the Bank or 
any other bank selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably 
constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such 
other bank selected by Landlord lo issue such a replacement Letter of Credit and any sums drawn 
pursuant lo this subsection shall be applied to payment of the replacement Letter of Credit. The Letter of 
Credit provides for partial drawings. In the event Tenant defaults in the payment when due of an 
installment of Rentals and such default shall continue for a period of 5 days after notice by Landlord to 
Tenant of such default or if this Sublease and the Term shall expire and come to an end, or if Landlord 
shall re-enter the Premises as provided in Article XIX, or by or under any summary proceeding or any 
other action or proceeding, then Landlord, in addition to all rights and remedies which Landlord may have 
under this Sublease or at law, may from time to time, draw on the Letter of Credit in one or more 
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drawings for the amount of any Rentals then due and for any amount then due and payable to Landlord 
under this Sublease. In the event of a partial drawing, as provided in the immediately preceding sentence. 
Tenant shall, within 5 days after demand, cause the Bank to issue an amendment to the Letter of Credit 
restoring the amount available thereunder to 25% of the initial annual Guaranteed Rent. Notwithstanding 
anything to the contrary set forth in this Sublease, including, but not limited to, the foregoing provisions 
of this Article, in addition to all rights granted to Landlord pursuant to the provisions of the Sublease, if 
this Sublease and the Term shall expire and come to an end as provided in Article XIX, or by or under 
any summary proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as 
provided in Article XDC, or by or under any summary proceeding or any other action or proceeding. 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of 25% of the 
initial annual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented by the 
Letter of Credit, which sum shall be held by Landlord as a Performance Guaranty in the same manner as 
if said sum had been deposited with Landlord pursuant to the provisions of Section 26.01(b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be held 
subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees that, if not 
prohibited by law or the general policies of lending instimtions in New York, Landlord shall deposit the 
Performance Guaranty held by Landlord either in an account that does not bear interest or in an interest-
bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing thereon shall be 
added to and.become a part of the Performance Guaranty and shall be retained by Landlord under the 
same conditions as the principal sum held as the Performance Guaranty. Notwithstanding anything to the 
contrary set forth in the preceding sentence of this Section 26.01(b), in the event the Performance 
Guaranty is held in an interest-bearing account. Landlord shall be entitied to retain the one percent (1%) 
administrative fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant 
defaults in the observance or performance of any term, covenant or condition of this Sublease on Tenant's 
part to be observed or performed, including, but not limited to, the covenant for the payment of Rentals, 
beyond the applicable notice and cure periods provided under this Sublease for curing such default, 
Landlord may use, apply or retain the whole or any part of any Performance Guaranty held by Landlord 
under any of the provisions of Section 26.01, to the extent required for the payment of any Rentals, 
without thereby waiving any other rights or remedies of Landlord with respect to such default, and 
Landlord shall hold the remainder of such Performance Guaranty as security for the faithful performance 
and observance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all or any 
part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, 
applies or retains the whole or any part of the Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by 
cashier's check or certified check, payable to the order of Landlord, the sum necessary to restore the 
Performance Guaranty to the sum of 25% of the initial annual Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion 
of any Performance Guaranty then held by Landlord for the performance of Tenant's obligations under 
this Sublease as security shall be returned to Tenant after (a) 60 days following the Expiration Date and 
(b) the full observance and performance by Tenant of all of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed and performed; provided, however, if a portion of the 
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Performance Guaranty is applied pursuant to subsection (b) hereof. Landlord shall return such unused 
portion within sixty (60) days of curing any breach by Tenant of subsection (b). 

Section 26.05 TRANSFER OF LETTER OF CREDIT, hi the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord as security for the performance of Tenant's 
obligations under this Sublease to the transferee, and Landlord shall thereupon be released ft-om all 
liability for the return of such security; Tenant agrees to look solely to the transferee for the return of any 
such security and it is agreed that the provisions of this sentence shall apply to every sale or transfer of the 
Premises or Landlord's interest in this Sublease by Landlord named herein or its successors, and to every 
transfer or assignment made of any such security. Any transferee shall be deemed to have agreed that any 
Letter of Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be 
held in trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will 
not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease unless pursuant to a permitted Transfer of 
this Sublease, and that neither Landlord nor its successors or assigns shall be bound by any such 
assignment, mortgage, encumbrance, attempted assignment, attempted mortgage or attempted 
encumbrance. Landlord shall not be required fo exhaust its remedies against Tenant before having 
recourse to the Letter of Credit, the Performance Guaranty or any other security held by Landlord. 
Recourse by Landlord to the Letter of Credit, the Performance Guaranty or any other security held by 
Landlord shall not affect any remedies of Landlord which are provided in this Sublease or which are 
available in law or equity. 

ARTICLE XXVIL MISCELLANEOUS 

Section 27.01 VVArVER: ELECTION OF REMEDIES. One or more waivers of any covenant 
or condition by either party shall not be construed as a waiver of a subsequent breach of the same covenant 
or condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and al! other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and understandings 
between Landlord and Tenant conceming the Premises; and there are no actual or implied covenants, 
promises, agreements, conditions or understandings, either oral or written, between them other than as are 
set forth herein (other than the Concession Area Lease, the Consent Agreement and Authority 
Requirements), and none thereof shall be used to interpret, construe, supplement or contradict this Sublease. 
Neither Landlord nor its agents or representatives have made any representation or warranty 
regarding the profitability of the Premises, the enplaned passenger and/or airline volume in the 
Terminal and/or the Airport or operating airlines in the Terminal and/or the Airport; and Tenant 
has not entered into this Sublease in reliance on any such representations, warranties or financial 
projections prepared or furnished to Tenant by Landlord or its agents or representatives. No 
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alteration, amendment, change or addition to this Sublease shall be binding upon Landlord or Tenant unless 
reduced to writing and signed by each party. 

Section 27.03 EVTERPRETATION: USE OF PRONOUNS; AUTHORIZATION. Nothing 
contained herein shall be deemed or constmed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "Force Majeure" means, strictiy in relation to 
the conditions that may cause a party to be temporarily or partially prevented from performing its 
obligations to the other party under this Sublease, and not for any other purpose or for any benefit of a 
third party: (a) strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or 
slowdowns, unless involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts 
of the public enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, 
the TSA and the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, 
war (declared or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for 
which an affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. In the event either party is delayed in the performance of any obligation 
required by this Sublease, such performance shall be excused (unless the specific provision othenvise 
provides) for the period of the delay, and performance of any such obligation shall be extended for a period 
equal to the delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's 
performance of any obligation shall not be extended due to any lack of fimds, financial or economic 
problems of either Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or 
employees If Tenant shall claim a delay due to Force Majeure, Tenant must notify Landlord in writing for 
receipt by Landlord within 15 days of the first occurtence of an event of Force Majeure. Such notice must 
specify in reasonable detail the cause or basis for claiming force majeure and the anticipated delay in 
Tenant's performance. In no event shall any delay extend Tenant's performance beyond a 60-day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this 
Sublease of notices required to be given by one party to the other may omit to state that such notices shall be 
in writing, any notice, demand, request or otiier instrument which may be or is required to be given 
hereunder shall be in writing and sent by (a) United States certified mail, return receipt requested, postage 
prepaid, (b) United States express mail, (c) recognized overnight national air courier (such as Federal 
Express, Airborne or UPS for example), (d) personal delivery or (e) any other overnight method creating a 
receipt, waybill or other indication of delivery. Notices shall be addressed if to the Landlord, at the address 
as set forth on the Data Sheet, or such other address or addresses as Landlord may designate by written 
notice, together with copies thereof to such other parties designated by Landlord, and if to Tenant, the 
address set forth on the Data Sheet, or such other address or addresses as Tenant shall designate by written 
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notice, together with copies thereof to such other parties designated by Tenant. Notices shall be deemed 
given on the 3rd day after deposit for notices sent under (a) and (b) above, on the 1st day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. Nothing 
contained in this Section 27.05 shall preclude, limit or modify Landlord's service of any notice, statement, 
demand or other communication in the manner required by law, including, but not limited to, any demand 
for rent under Article 7 of the New York Real Property Actions and Proceedings Law or any successor law 
of like import. 

Section 27.06 CAPTIONS AND SECTION NTJMBERS. The captions, section numbers, 
article numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, 
constme or describe the scope or intent of such sections or articles hereof nor in any way affect this 
Sublease. 

Section 27.07 BROKER^S COMINCSSION. Each party represents and warrants to the other 
party that there are and shall be no claims for brokerage commissions or finder's fees in connection with this 
Sublease, and each party agrees to indemnity the other and hold it harmless from all liabilities arising from 
any claim due to its OUTI acts for brokerage commissions and finder's fees in connection with this Sublease. 
Such indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be 

solely responsible for the payment of any claims for brokerage commissions or finder's fees as a result of 
such party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or 
memorandum hereof 

Section 27.09 FURMSHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements refiecting its financial condition as of a date 
within the last 12 months as an inducement to Landlord to enter into this Sublease, and Tenant hereby 
represents and warrants that its financial condition has not materially changed since the date of those 
statements and reports. Upon Landlord's written request, Tenant shall promptly furnish Landlord, from 
time to time, but not more frequently than once in any Lease Year, with financial statements refiecting 
Tenant's current financial condition as of the date of the most recent available statements. Landlord shall 
treat such financial statements and information provided to it confidentially, and shall not disclose them 
except to Landlord's lenders or otherwise as reasonably necessary for the operation of the Terminal or 
administration of Landlord's business or unless disclosure is required by any judicial or administrative order 
or ruling, 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and 
Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the parries desire 
an expeditious resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right 
to file any non-compulsory counterclaim in such action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or 
transfers of Landlord's interest in the Premises, the ttansferor shall be automatically relieved of any and all 
obligations on the part of Landlord accruing from and after the date of such G-ansfer, provided that (a) the 
interest of the transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest 
shall be turned over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer 
or lease shall be given to Tenant as required by law. Landlord also has the right at any time to assign this 
Sublease lo American, the Authority or to any successor operator to American or the Authority in the 
Terminal or the Airport in the event of the expiration, termination or assignment of the Concession Area 
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Lease without notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with 
respect to any leasable area of the Premises the aggregate number of square feet of interior fioor space of all 
floor levels therein, including any mezzanine space which shall be measured: (a) with respect to the front 
and rear width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the 
center of the demising partition; and (b) with respect to the depth thereof, from the front of the lease line as 
shown on Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of 
the demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, 
ducts, stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts ' due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws of the State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to pubhsh such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, 
and if as a consequence of such default Tenant shall recover a money judgment against Landlord, such 
judgment shall be satisfied only out of the management fees from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because of the execution or attempted execution of this 
Sublease. Landlord (including its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease 
to Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same to Landlord shall not be 
binding upon Landlord or Tenant, notwithstanding any time interval, until Landlord has executed and 
delivered this Sublease to Tenant and the parties have obtained the required Consent Agreement executed 
by the Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained 
the required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal 
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representatives and assigns where pennitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations of the parties hereunder are performable in 
Queens County, New York. This Sublease shall be governed by and construed under and in accordance 
with laws of the State of New York except where any state law shall be preempted by any rules, laws or 
regulations of the government of the United States of America and all agencies thereof If any provision of 
this Sublease or the application thereof to any person or circumstances shall, to any extent, be invalid or 
unenforceable, such provision shall be adjusted rather than voided, if possible, in order to achieve the intent 
of the parties to the extent possible; in any event, all other provisions hereof shall be deemed valid and 
enforceable to the frill extent. 

Section 27.17 SPECIFIC PERFORM\NCE OF RIGHTS. Each party shall have the nght to 
obtain specific performance of any and all covenants or obligations of the other party hereunder except to 
the extent otherwise provided herein for the benefit of Landlord excusing any such performance by 
Landlord, and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which 
cannot be ascertained to have been fully performed prior to the end of the Term or any eariier termination 
hereof shall sur\'ive any such expiration or termination. Further, all of the terms, conditions, covenants, 
provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to 
Tenant's agents, employees, officers, directors, partners, guarantors, contractors, concessionaires, licensees 
and subcontractors (to the extent applicable); and Tenant shall cause all such persons and entities to comply 
herewith and include any applicable provisions in any agreements, contracts, subcontracts or the like entered 
into by Tenant with such persons and/or entities with respect to Tenant's activities and operations in the 
Premises, the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Landlord or Tenant hereunder, or to breaches or defaults of this Sublease 
by Landlord or Tenant, omit to state that such acts shall be performed at Landlord's or Tenant's sole cost 
and expense, or omit to state that such breaches or defaults by Landlord or Tenant are material, unless the 
context clearly implies to the contrary, each and every act to be performed or obligation to be fulfilled by 
Landlord or Tenant pursuant hereto shall be performed or fulfilled at Landlord's or Tenant's sole cost and 
expense, and all breaches or defaults by Landlord or Tenant hereunder shall be deemed material. Tenant 
shall be fully responsible and liable for the observance and compliance by concessionaires, franchisees, 
subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which terms and 
conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fully as if they 
were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee flilly to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or 
provided to or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or 
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otherwise, shall remain confidential between Landlord and Tenant and shall not be divulged to third parties 
other than American and the Authority except as required to be disclosed by law, except that Tenant may 
divulge information to its employees, agents, contractors, consultants, lenders, purchasers, assignees, 
subtenants and prospective lenders, purchasers, assignees and subtenants. Landlord shall be permitted to 
divulge the contents of statements and reports derived and received in connection with the provisions of 
Articles 3 and 4 in connection with any contemplated sales, transfers, assigmnents, encumbrances or 
financing arrangements of Landlord's interest in the Concession Area Lease or in connection with any 
administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been 
executed by Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the 
other relating to the provisions hereof or any default hereunder, the non-prevailing party in such action or 
proceeding shall reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs 
and disbursements incurred therein by the prevailing party, including, without limitation, any such fees, 
costs and disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 
of local law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the 
court or arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing 
party. Any such amounts due from Tenant to Landlord under this provision shall be considered as 
Additional Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. 
Any such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant 
within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that 
any disputes arising between them with respect to or in connection with this Sublease be subject to 
expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives 
the right to trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, 
proceeding or other hearing brought by either Landlord against Tenant or Tenant against Landlord or any 
matter whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord 
and Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the 
enforcement of any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter 
in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION 
LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and 
Operating Equipment (including communications equipment) thereon. Tenant shall be responsible for 
compliance with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§ 12101 et seq.) and the 
Regulations and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto 
("ADAAG"). Within 5 days after receipt, Tenant shall advise Landlord in writing and provide copies of 
(as applicable), any notices alleging violation of the ADA relating to any portion of the Premises; any 
claims made or threatened in writing regarding noncompliance with the ADA and relating to any portion 
of the Premises or any governmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the traveling public. Tenant shall make 
available such space to the traveling public on a nondiscriminatory basis, including ensuring access by 
disabled persons, and shall coordinate its activities and operations with abutting tenants so as to maximize 
efficient use of available space. If Tenant fails to comply with the requirements of this Section, Landlord, 
upon reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, 
to enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and 
other handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. 
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Tenant shall indemnify, defend and save harmless Landlord, American and the City of New York 
from all injury, loss or damage to any Person or property occasioned by Landlord's completion of 
any necessary tasks to ensure compliance with this Section, except to the extent such loss or damage 
is the result of the gross negligence or willful misconduct of Landlord or American. Tenant shall 
reimburse Landlord for any and all actual costs plus an administrative fee equal to fifteen (15%) percent 
of such costs incurred in completing such necessary tasks to ensure Tenant's compliance with this 
Section, including, but not limited to, reasonable attorneys' and consultants' fees and disbursements and 
costs of corrective measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for 
providing security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees 
that it shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to 
non-discrimination and affirmative action. Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all of the terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that; (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Tide 49, Code of Federal Regulations, Department of Transportation, Subtitie 
A, Office of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department 
of Transportation-Effectuation of Tide VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time lo time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 

70 
l B ^ U l B v 7 



United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incoiporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-25().5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONS. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and frill operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof. If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terrninal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder effective at the time specified in 
such oral notice. During any suspension, Tenant shall cease all its activities and operations hereunder and 
take such steps to secure and protect the Premises as shall be necessary or desirable. The period of 
suspension shall end automatically no later than 24 hours after the cause thereof has ceased or been cured. 
While Tenant shall be relieved of its obligation to continually conduct its business in the Premises during a 
suspension period, suspension shall not relieve Tenant of its payment or reporting obligations hereunder; 
and there shall be no abatement of Rentals under any circumstances whatsoever unless otherwise approved 
in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Intentionally Omitted. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 

discount for ail merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport. The discount to be given as required under this Sublease shall be in the amount of. 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American from time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use 
good faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance 
with, and as set forth on. Exhibit J. 

Section 27.30 RENTAL PAYMENTS TO LANDLORD AND THE AUTHORITY. It is 
hereby acknowledged and agreed by the parties hereto in order to avoid any confusion that all payments 
of Guaranteed Rent and Percentage Rent to Landlord (as collection agent for American and the Authority) 
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as set forth in this Sublease includes payment of American's Allocated Share and the Port Authority's 
Allocated Share (as such terms are defined in the Concession Area Lease), except as otherwise instructed 
in writing by the Authority pursuant to the terms of Tenant's Consent Agreement to be entered into 
between the Authority and Tenant. 

IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, 
have executed this Sublease as of the day and year first above written, 

TENANT: LANDLORD: 

THE HYMAN COI 
a Delaware corpoj 

S, INC., 

VArC hh/n^ '̂ 

0j/^i'f4/M^^ 

'^d^^M^^ 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

Titie: 

sohn, Jr. 
Astistwrt Vice PrMid»nt A Secretary 
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EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

THIS AGREEMENT SHALL NOT BE BDsDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE 
PORT AUTHORITY OF NTi:W YORK AND NEW JERSEY ("Port Authority"), WESTFIELD 
CONCESSION MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a 
(corporation/partnership/limited liability company) organized and existing under the laws of the State of 

with an office and place of business at , whose representative 
is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease 
No. AYB-085R (as may have been heretofore and may be hereafter amended, supplemented or extended, 
the "Airline Lease") the Port Authority leased to the Airline certain premises at John F, Kennedy 
International Airport ("Airport") for certain passenger terminal facilities ("Terminal"), as set forth in 
Section 5 of the Airline Lease; and 

^VHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, 
specialty retail and other consumer service facilities would be operated in certain portions of the Terminal 
pursuant to agreements covering the operation of such consumer ser\tice facilities and it was stipulated in 
the Airline Lease that Port Authority consent to the arrangements covering the operation of such 
consumer service facilities would be required; and 

WI-IERIEAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 
(as may have been heretofore and may be hereafter amended, supplemented or extended, the "Concession 
Lease") under which the Permittee agreed to provide certain development, leasing, and management 
services with respect to consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified 
above by Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter 
supplemented, amended and extended, the "Permit") and covering the sen.̂ ices and facilities which the 
Permittee agreed to provide pursuant to the terms of the Concession Lease; and 

WLIEREAS, the applicable provisions of the Concession Lease and the Permit require the Permittee to 
enter into an agreement with a third party unrelated to the Permittee in any manner to operate each 



consumer, service facilities required to be provided pursuant to the terms of the Airline Lease, the 
Concession Lease and the Permit, provided that the proposed Sublessee and all the terms of its sublease 
agreement with the Permittee are consented to in writing in advance by the Port Authority and the Airline; 
and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the 
Airline, a copy of which is attached hereto and made a part hereof ("Sublease"), covering portions of the 
premises under the Concession Lease (such portions, being hereinafter collectively called the "Space" or 
the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the 
proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the 
Sublease shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) 
the day preceding the date of expiration or earlier termination of the Airline Lease; (b) the effective date 
of any revocation of this Consent pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the 
date of expiration or earlier termination of the Concession Lease in accordance with its terms; (d) the date 
of expiration or earlier termination of the Sublease; (e) or such earlier date as the Permittee and the 
Sublessee may agree upon subject to the terms and provisions hereof. The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and remove its 
property and property for which it is responsible therefrom on or before the termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall 
on demand of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to 
the Permittee from the Sublessee (including, but not limited to, late charges, liquidated damages, fines 
and the like). No such payment shall relieve the Permittee from any obligation under the Permit or under 
this Consent but all such payments shall be credited against the obligations of the Permittee or of the 
Sublessee, as the Port Authority may determine for each payment or part thereof, in accordance with the 
provisions of the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) 
hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any 
enlargement, diminishment, impairment, variation or change in the rights, powers and privileges granted 
to the Airline under the Airline Lease or to the Permittee under the Permit, nor any limitation, 
diminishment, modification, change or impairment of any of the rights, powers, privileges or remedies of 
the Port Authority under the Airline Lease or Permit, nor consent to the granting or conferring of any 
rights, powers, or privileges to the Sublessee as may be provided by the Sublease if not granted to the 
Airline under the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change any of the 
duties, responsibilities, liabilities and obligations imposed on the Airline under the Airline Lease and on 
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the Permittee under the Permit nor constitute or be deemed to constitute a release of the Airline or the 
Permittee, respectively, from any such duties, responsibilities, liabilities and obHgations. The Sublease is 
an agreement between the Permittee and the Sublessee with respect to the various matters set forth 
therein. Neither this Consent nor anything contained herein shall constitute an agreement between the 
Port Authority, the Airline or the Permittee that the provisions of the Sublease shall apply and pertain as 
between them, it being understood that the terms, provisions, covenants, conditions and agreements of the 
Airline Lease and the Permit shall, in all respects, be controlling, effective and determinative. In 
addition, in any case of difference or inconsistency between the provisions of this Consent and those of 
the Sublease, this Consent shall be controlling and, in any case or difference or inconsistency between the 
terms of the Sublease and those of the Airline Lease or between the terms of the Sublease and those of the 
Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. The specific 
mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, 
shall not be or be deemed to create an inference that the Port Authority has granted its consent or approval 
thereto under this Consent or shall thereafter grant its consent or approval thereto or that the subject 
matter as to which the consent or approval applies has been or shall be approved or consented to in 
principle or in fact or that the Port Authority' s discretion pursuant (o the Airline Lease and Permit as to 
any such consents or approvals shall in any way be affected or impaired. The lack of any specific 
reference in any provisions of the Sublease to Port Authority approval or consent shall not be deemed to 
imply that no such approval or consent is required and the Airline Lease and Permit shall, in all respects, 
be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the 
Sublessee with respect to laws, rules, regulations, taxes, assessments and Hens, shall be construed as a 
submission or admission by the Port Authority that the same could or does lawfully apply to the Port 
Authority, nor shall the existence of any provision of the Sublease covering actions which shall or may be 
undertaken by the Sublessee or the Permittee including, but not limited to, construction on the Space 
covered by the Sublease, title to property, the right to assign (by operation of law or otherwise) the 
Sublessee' s interest in the Sublease, or to further sublease the Space or any part thereof, and the right to 
perform sen'ices, be deemed to imply or infer that either the Port Authority consent or approval thereto 
will be given or that either Port Authority discretion with respect thereto will in any way be affected or 
impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority wiih respect to its discretion as to the 
granting or withholding of approvals or consents as to other matters and provisions in the Sublease which 
are not specifically referred to herein. 

(c) Notwithstanding an>'thing to the contrary stated in the Sublease, the Port Authority does not and 
shall not grant or permit a cure or grace period to the Sublessee with respect to the Sublessee' s monetary 
payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective 
upon the Port Authority unless the same have been approved in advance by the Port Authority in writing. 
The Port Authority may at any time and from time to time by notice to the Permittee and the Sublessee 

modify, withdraw or amend any approval, direction, or designation given hereunder or pursuant hereto to 
the Perminee or the Sublessee. The Sublease shall not be changed, modified, discharged, renewed or 
extended except by written instrument duly executed by the parties thereto and only with the express prior 
written consent of the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or 
occupancy of the Space, agrees to assume, observe, be bound by and comply with all the terms, 
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provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, 
a waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, 
sublicensing, or other agreement with respect to the use or occupancy of the Space or any other portion of 
the Terminal, or to any assignment of the Permit or the Sublease or of any rights under any of the 
foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty 
(30) days' notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has 
permission to operate, and no such revocation shall be deemed to affect the Permit or the continuance 
thereof, but the Sublease as it applies to the Space which is subject to revocation shall be terminated 
thereby. For informational purposes, the Port Authority will send a copy by regular first class mail of 
such notice to the Permittee, but failure on the part of the Port Authority to send the informational copy 
shall not however be or be deemed to be a breach of this Consent, or impair or affect the validity of the 
notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and 
will comply with all laws, governmental rules, regulations and orders now or at any time during the term 
of the Sublease which as a matter of law are applicable to or which affect the operations of the Sublessee 
under the Sublease or its use and/or occupancy of the Space. The obligation of the Sublessee hereunder 
to comply with governmental requirements is provided herein for the purpose of assuring proper 
safeguards for the protection of persons and property. Such provision is not to be construed as a 
submission by the Port Authority to the application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port 
Authority, or if any such amount is found to be due as the result of an audit, then, in such event, the Port 
Authority may impose (by statement, bill or otherwise) a late charge with respect to each such unpaid 
amount for each late charge period (hereinbelow described) during the entirety of which such amount 
remains unpaid, each such late charge not to exceed an amount equal fo eight-tenths of one percent of 
such unpaid amount for each late charge period. There shall be twenty-four (24) late charge periods 
during each calendar year; each late charge period shall be for a period of at least fifteen (15) calendar 
days except one late charge period each calendar year may be for a period of less than fifteen (15) (but not 
less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late charge 
periods in the case of amounts found to have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment of any 
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of the Port 
Authority to payment of any late charge or late charges payable under the provisions of tins paragraph, 
with respect to such unpaid amount. Nothing in this paragraph is intended to, or shall be deemed to, 
affect, alter;, modify or diminish in any way (i) any rights of the Port Authority under this Consent, 
including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee under this 
Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this 
Consent shall be payable instead at such legal maximum. 



11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the 
Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority 
has no obligation under the Airiine Lease, the Sublease, this Consent or otherwise to pay, subsidize or in 
any manner whatsoever finance, directly or indirectly, all or any portion of any amount of the 
Sublessee' s capital investment in the Space or at the Terminal, whether amortized or unamortized. Any 
specific mention of or reference in the Sublease to the Port Authority in connection with any payment or 
other compensation to the Sublessee, upon termination of the Sublease or the Concession Lease or upon 
revocation of this Consent with or without cause (in accordance with the terms of Paragraph 7 hereof), of 
any amount of the Sublessee's capital investment in the Space or at the Premises shall not be or be 
deemed to create an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline under the Airiine Lease or of the 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions of the 
Sublease, the Sublessee shall make repairs and replacements in, at or about the Space as if it were the 
Permittee under the Permit. In addition, the Sublessee shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees and representatives, and the City of New York, from 
and against (and shall reimburse the Port Authority for its costs and expenses including attorneys' fees 
and other legal expenses incurted in connection with the defense of) all claims and demands of third 
persons including but not limited to claims and demands for death, for personal injuries and for property 
damages, arising out of a breach or default of any term or provision of this Consent by the Sublessee or 
out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by the 
Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
employees, agents, representatives, contractors, customers, guests, invitees and other persons who are 
doing business with the Sublessee or who are at the Space or the Premises with the consent of the 
Sublessee, or out of any other acts or omissions of the Sublessee, its officers and employees at the Airport 
including claims and demands of the City of New York, from which the Port Authority derives its rights 
in the Airport, for indemnification, arising by operation of law or pursuant to the Basic Lease (as defined 
in the Lease) whereby the Port Authority has agreed to indemnify the City of New York against claims. 
However, all acts and omissions of the Sublessee shall be deemed to be acts and omissions of the 
Permittee under the Permit and the Lessee shall also be severally responsible therefor, including but not 
limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or 
demand (even if such claim or demand is groundless, false or fraudulent), and in handling the same it 
shall not, without obtaining express advance permission from the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tn'bunal over the person of the Port 
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority, or the provisions of any stamtes respecting suits against the 
Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authorit)' as additional insured shall maintain 
and pay the premiums during the term of the Sublease on a policy or policies of Commercial General 
Liability insurance, including premises operations, products liability, liquor liability, and completed 

5 



operations and covering bodily injury, including death, and property damage liability, none of the 
foregoing to contain care, custody or control exclusions, and providing for coverage in the limits set forth 
below. Each of the aforesaid policy or pohcies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or action 
against the Sublessee by a third person shall pertain and apply with like effect with respect to any claim or 
action against the Sublessee by the Port Authority, and with respect to any claim or action against the Port 
Authority by the Sublessee as though the Port Authority was the named insured thereunder, but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority thereunder 
as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing 
insurance in limits greater than aforesaid, the Port Authority shall be incliided therein as an additional 
insured to the full extent of all such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port 
Authority for adequacy of terms, conditions and limits of coverage at any time and from time to time 
during the term of the consent hereunder. The Port Authority may, at any such time, require 
commercially reasonable additions, deletions, amendments or modifications to the above-scheduled 
insurance requirements, or may require such other and additional insurance, in such reasonable amounts, 
against such other insurable hazards, as the Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified 
copy of each of the policies or a certificate or certificates evidencing the existence thereof, or binders, 
shall be delivered to the Port Authority prior to the use of any portion of the Space by the Sublessee. 
Each policy, certificate or binder delivered as aforesaid shall bear the endorsement of or be accompanied 
by evidence of payment of the premium thereon. In the event any binder is delivered it shall be replaced 
within thirty (30) days by a certified copy of the policy or a certificate. Each such copy or certificate shall 
contain a valid provision or endorsement that the policy may hot be cancelled, terminated, changed or 
modified without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without obtaining 
express advance permission from the General Counsel of the Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal over the person of the Port Authority, its Commissioners, 
officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, agents or 
employees, the governmental natiare of the Port Authority or the provisions of any statutes respecting 
suits against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered 
to the Port Authority prior to the expiration of each expiring policy, except for any policy expiring after 
the date of expiration of the term of the Sublease. The aforesaid insurance shall be written by a company 
or companies approved by the Port Authority the Port Authority agreeing not to withhold its approval 
unreasonably. If at any time any of the insurance policies shall be or become unsatisfactory to the Port 
Authority as to form or substance or if any of the cartiers issuing such policies shall become 
unsatisfactory to the Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in 
replacement the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the Port 



Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment 
obligation of the Sublessee under Article II of the Sublease, nor the acceptance of any such payment 
thereunder by the Port Authority from the Sublessee shall create or be deemed to have created a landlord-
tenant relationship or privity of estate between the Port Authority and the Sublessee nor shall it be or be 
deemed to be an attornment by the Sublessee to the Port Authority nor acceptance thereof by the Port 
Authority and the Sublease and the occupancy by the Sublessee of the Space shall in all events be and 
remain subject and subordinate to the Airline Lease, Concession Lease and the Permit, consistent with 
paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

1 8. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, 
the erection of any structures, or the making of any improvements, alterations, modifications, additions, 
repairs or replacements to the Space or the Premises including without limitation the installation of any 
signs at the Airport. The Permittee and Sublessee agree that no consmjction, installation or the like, as 
aforesaid, shall be performed without the prior written approval of the Port Authority and subject to the 
terms and conditions of the Airline Lease and an approved Tenant Alteration Application which the 
Sublessee shall prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, 
the cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, 
all in accordance with the Airline Lease. By signing below, the Airiine expressly agrees to the foregoing, 
and agrees that the Airiine shall not charge to the Permittee the cost of any utilities other than as aforesaid 
in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, 
consents and approvals required to be given to or by either party shall be in writing, and all such notices 
and requests shall be personally delivered to the duly designated officer or representative of such party or 
delivered to the office of such officer or representative during regular business hours, or forwarded to him 
or to the part>' at such address by registered or certified mail. Such designated officer or representative of 
the Port Authority and the Permittee and their respective offices shall be as set forth in the Permit. The 
Sublessee shall from time to time designate in writing an office within the Port of New York District and 
an officer or representative whose regular place of business is at such office upon whom notices and 
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requests may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served and its 
address stated on the first page of this Consent as its office where notices and requests may be served. If 
mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 
registered or certified mailing thereof 

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

22. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee of the Port Authority, the Airline or the Permittee shall be held personally liable to any party 
under any term or provision of this Consent or because of its execution or attempted execution or because 
of any breach or alleged breach thereof 

INote: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REOUmEMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building structure and 
the base building utility systems. American shall have the right to perform the safe removal, encapsulation, 
enclosure or other disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the 
date Tenant is delivered possession of the Premises. American is obligated under the Concession Area Lease 
to remediate or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre­
existing Toxic or Hazardous Materials that American determines, in its sole discretion, to be necessary in 
order for Tenant to perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous 
Materials during the perfonnance of Tenant's Work for the initial construction of the Premises, Tenant shall 
immediately notify Landlord and American in writing and provide all details related thereto. In no event 
shall Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessary to remediate or remove the 
same. 

B. The term "American's Work" shall mean American's total responsibility for construction 
of improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quahty and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) 
for the construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole 
cost and expense. Tenant's Work shall include, but not be limited to, all work necessary or required to 
complete the Premises, except those items of work that are specifically included under this Exhibit D as part 
of American's Work. 

n. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all of the requirements set forth in the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, the TAA Process and with all of the requirements 
set forth in other various documents and requirements of the Authority pertaining to Tenant's construction 
within the Terminal. All details and information contained in either the Tenant Construction Review Manual, 
the Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's 
Conceptual Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and 
Final Drawings and design and construction requirements. By this reference the Tenant Construction Review 
Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements are 
incorporated herein and made a part of this Exhibit D and the Sublease; provided, however, that there shall be 
no chargebacks that are not specifically set forth in this Exhibit D. This Exhibit D, Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, and the TAA Process requirements may, 
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when the context requires, hereinafter be collectively referred to as "Tenant's Construction 
Requirements". 

B. The design, fabrication, construction and installation of Tenant's Work must comply with 
each of the following requirements: 

1. This Exhibit D. 

7 The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA 
Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all 
federal, state or local permitting, building and inspection agencies, including the 
Authority. 

6. All applicable standards of the American Insurance Association, The National 
Electric Code (latest edition), the American Society of Hearing, Refrigeration and 
Air Conditioning Engineer's Guide (latest edition), the Authority's, American's and 
Landlord's insurance carriers, the local building codes and regulations and all other 
agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most 
stringent requirement shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as of the date of completion 
and maintained in such condition at all times. Ail materials used in Tenant's Work, Tenant's construction of 
the Premises and installations made as a part of Tenant's Work shall be of new, commercial grade and first-
class quality. After Tenant's initial construction of the Premises, any and all elective Refurbishments and any 
and all Refrirbishments required of Tenant by Landlord or American under the applicable provisions of the 
Sublease shall be performed in accordance with all of the requirements set forth in this Exhibit D and the 
most current editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration 
Application, and the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, 
development, construction, fabrication and installation of all Fixed Improvements and other permanent 
leasehold improvements and Operating Equipment necessary to complete the Premises as required to pro\'ide 
the concession services within the Terminal as provided in the Sublease. Such investment shall be subject to 
the detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all 
contractors and subcontractors pro\nde labor Chat can work in harmony with other elements of labor 
employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and 
suret^'siup reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, 
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American, the Authority and their respective laborers, suppliers, contractors, subcontractors and the general 
public; (iii) that all contractors and subcontractors comply strictly with all of the applicable provisions of the 
Authority Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Constmction Review 
Manual, the Design Guidelines, the Alteration Apphcation, the TAA Process; and (iv) for all Fixed 
Improvements and other permanent leasehold improvements to the Premises, performance bonds and 
payment bonds from the Tenant or its general contractor, in form and substance satisfactory to Landlord and 
American, each of which shall name Landlord, American and the Authority as an additional obligee and 
which shall be in the penal sum equal to the amount of Tenant's total construction contracts and subcontracts. 
Further, Tenant shall comply and shall cause all of its contractors and subcontractors to comply with the 
Authority's non-discrimination and affirmative action provisions contained in Exhibit I and shall require the 
inclusion of such provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

in. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building 
Work" which is defined to mean the subflooring, ceiling stmcture, demising walls, utilities infrastructure 
and other base building improvements, structures and fixtures which American installs or causes to be 
installed at the Concession Area in accordance with the Authority Lease. Base Building Work includes 
delivery of portions of the Concession Area designated for concession activities including the Premises, in 
"shell condition". "Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, 
demising studs and walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity 
and size located at the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food 
& beverage locations only, except that there is no gas service to Concourse C of the Terminal), access to the 
telephone communications room, access to satellite and cable television connection points (bar and 
restaurant and other specifically designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire 
sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably necessary for 
the intended general concessions uses of the Premises. American's Work to be performed or provided at 
American's sole cost and expense shall be limited to the folloH'ing: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility 
locations only) to American's specifications. Neither Landlord nor American shall 
provide any finished walls or wall coverings, fmished ceiling or ceiling covering or 
finished floor covering within the Premises, all of such to be performed by Tenant 
as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease 
lines of each of Premises or areas adjacent thereto for electric, gas (designated 
food & beverage locations only, except that there is no gas service to Concourse 
C of the Terminal), access to the telephone communications room, access to 
satellite and cable television connection points (bar and restaurant and other 
specifically designated locations only), HVAC systems including access for 
exhaust ducts for food & beverage locations, fire alarm system, fire sprinkler 
system, water, waste water and sewer, etc. and any other utihty services 
reasonably necessary for the intended general concessions uses of the Premises, 
as more fully detailed on the utilities matrix ("Utilities Matrix") attached as an 
exhibit to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 



3. Public use service corridors, if any, located as required by code or as selected by 
American, with such corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, pro\'ide additional items of basic 
building shell or base building utility conduit services for the Premises as part of American's Work. If 
applicable, such additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in 
accordance with the provisions of the Tenant's Constmction Requirements and submit them to Landlord, 
American and the Authority (if American and the Authority determines to review Conceptual Plans) for 
approval, such approval to be determined in their sole discretion. The Conceptual Plans must be submitted to 
Landlord not later than 20 days from the Commencement Date or such shorter period of time as may be 
required for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a 
minimum the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; 
identification of any proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixUire locations (permanent 
and movable); and details and/or catalog cuts of the fixtures including materials with smoke developed 
ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the 
public, storefront details illustrating architectural compatibility with surrounding areas, building sections or 
cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises 
illustrating floor base, wall, door, trim and ceiling materials and color selections; material boards shall include 
color photos and catalog cuts of furniture and/or fixtures where required; colors and materials for all 
storefront components. Include smoke developed ratings and flame spread classifications, as applicable. 

Proiect Schedule: A preliminary project schedule describing the actions necessary to 
implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all 
methods of fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any 
approval granted by Landlord is subject to the Tenant's incorporation of the required modifications and draft 
set of Tenant specifications to ensure compliance with the Tenant Construction Requirements. In the event 
Landlord requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same 
for Landlord's review and approval within 10 days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outiined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 



C. Tenant shall prepare final drawings and specifications ('Tinal Drawings") which are based 
on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook 
within 20 days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to 
adjacent premises; overall dimensions of space with column locations; including room finish schedule with 
fire rating and door and hardware schedule. 

Final Fbtturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling 
heights for each space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-
rating; sprinklers and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling 
mounted signs, baimers, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations 
to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout 
of signs, including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's 
Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, 
drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection Svstem: Fire suppression system including hydro-calculations, as required, 
to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point 
to the base building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, 
combination heat/smoke detectors and addressable heat detectors all per the Tenant's Construction 
Requirements and all applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and load 
calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access 
confrol system (if applicable); paging system (if applicable); cable access television system (if applicable); 
and master clock system (if applicable). 

Locking Svstem: Tenant shall install a lock keying system compatible with American's and 
the Authority's system on all entrances to the Premises and mechanical room entrances located therein for 
police, security, fire protection and maintenance reasons. 



Specifications: All specifications shall include the requirements contained in the Tenant's 
Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual 
Plans and Final Drawings, drawings (in color) showing storefronts, window displays, signage and any 
advertising structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets 
for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, 
variances, and additional utility services required to facilitate Tenant's construction and occupancy of the 
Premises, and the payment of any fees associated therewith as may be required by the Authority, other public 
agencies and utility companies. Within 5 days after approval of the Final Drawings or such shorter period of 
time as may be required for Tenant to open the Premises for business no later than the Latest Rental 
Commencement Date, Tenant shall make all necessary applications, provide all necessary information, pay 
all required fees and take all necessary actions to obtain such items and shal] endeavor to use due diligence 
and its best efforts to procure the same as quickly as possible. Please refer to the Tenant's Construction 
Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, 
but not limited to, applicable local/state health department requirements, U.S. Department of Labor, 
Construction Safety and Health Regulations, Part 1926. Tenant shall comply and be hable for all costs 
associated with adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain 
the Architect's/Engineer's New York Seal on two (2) sets of final constaiction drawings or as may otherwise 
be specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship for a one-
year period at no cost to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all 
required manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) furnish to 
Landlord the information and documentation specified in Section 5.01, no later than 90 days after completion 
of the Fixed Improvements or any Refurbishments. 

I. Tenant's Final f>au'ings must be submitted to Landlord in CADD and satisfy all other 
requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements of the Tenant's 
Construction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. A consti^ction deposit of a minimum of $10,000.00 will be required from Tenant's general 
contractor and such deposit shall not be released by Landlord to Tenant's general contractor until after 
satisfactory completion of all requirements of this Exhibit D and the documents referenced herein, approval 
by both Landlord's American's and the Authorit>''s on-site construction supervision personnel specifying that 



all of Tenant's Work has been completed and accepted by Landlord, American and the Authority, proper 
completion of any and all punch list items and acceptance thereof by Landlord and delivery to Landlord of all 
of the construction close-out documents required under this Sublease and acceptance and approval thereof by 
Landlord. 

M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, 
contractors and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the 
purpose of performing and completing all work necessary to make the Premises and other improvements 
ready for use, occupancy and rental. During the construction periods, Tenant and its agents, consultants and 
employees, contractors and subcontractors shall observe all applicable rules and regulations and applicable 
directives imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant 
shall be responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, 
work trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with prTocedures for project close-out 
and acceptance of the space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection of the Landlord, Tenant, American and the Authority, in accordance with their respective insurable 
interests. The terms of the policies and bonds and the insurer or surety shall be subject to the reasonable 
approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as an 
additional insured, with respect to the insurance protection required under the provisions outlined in the 
Sublease. 

P. Construction Costs: 

(i) As part of Tenant's Work and the construction requirements required in this 
Sublease, Tenant shall submit to Landlord a statement of the total construction costs 
which it has certified as cortect with all supporting documents required by Landlord 
as specified in the applicable sections of this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm retained by 
any of them, may audit costs associated with the construction, modification or 
renovation of the Premises. In this regard, the Authority, American, Landlord 
and/or their auditing firm(s) shall have the right upon 7 days advance request by the 
Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authority, to examine and audit books, records, documents and 
other evidence and accounting procedures and practices, sufficient to reflect 
properly all construction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend to all 
documents necessary to allow evaluation of both the validity and reasonableness of 
said constmction costs, including all documents of Tenant who shall make all 
constmction records available to the Authority, American or Landlord within the 
Port of New York District for examination, audit, or reproduction, upon 7 days 
advance request by the Authority, American or Landlord. 



Q. " In its construction plans Tenant must insure that the Premises has strong visual appeal and is 
im'iting to the customers; and that the Premises accommodates customers with luggage and meets all 
Americans With Disabilities Act (ADA) requirements relating to ingress, egress, access and other 
architectural matters, such as for example, large print price signs for the visually impaired and the abilit>' to 
communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of 
American's Work at Tenant's sole cost and expense, including, but not limited to the following: 

1. If Tenant does not open on the grand opening date of Concourse C which is 
currentiy scheduled for the date set forth on the Data 
Sheet, Landlord, at Tenant's expense, may' install a temporary construction 
barricade along the storefront area leaseline in a design, material and location 
approved by Landlord if Tenant fails to install such temporary constmction 
barricade prior to the commencement of any of Tenant's Work in the Premises. If 
Landlord installs such a barricade. Tenant shall reimburse Landlord therefor as 
Additional Rent an amount which mil be computed at the rate of SI50.00 per lineal 
foot of the barricade. Upon completion of Tenant's Work, Tenant shall be 
responsible, at Tenant's sole cost, to remove such barricade to an appropriate 
disposal site outside of the Airport. 

2. Tenant's general contractor shall pay to American, a one-time, n on-refundable fee 
for use of the dumpstcr, with respect to all construction debris and trash required to 
be removed from the Terminal by Tenant's general contractor with respect to the 
performance of Tenant's Work. Such fee is at the rate of Si.50 per square foot of 
Floor Area in the Premises and checks are payable to "American Airlines, Inc." but 
delivered to Landlord's on-site tenant coordinator. If American incurs costs greater 
than such estimated rate, Tenant shall reimburse American within twenty (20) days 
of demand such actual excess costs, 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall 
establish and attend on-site progress meetings with such periods of frequency during the performance of 
Tenant's Work as may be mutually agreed upon but no less frequenUy than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other 
constmction being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy 
or enjoyment at the Terminal and/or the Airport by Landlord. American, the Authority, other airlines, other 
subtenants operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport 
from injury or damage caused by or resulting from the performance of Tenant's Work and defend, protect 
and indemnify Landlord, American and the Authority (including their respective agents, commissioners, 
officers, directors and employees), other airiines, other subtenants operating concession facilities or 
customers of any of them from any and all claims arising from or in connection'with the death of or accident, 
injury, loss or damage whatsoever caused to any natural person or to the property of any person or entity 



arising out of, in connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the 
Terminal and/or the Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors 
to comply with all of the Authority's Requirements and Tenant's Construction Requirements for the 
performance of Tenant's Work. 



EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. GeneraJ Authorit^^ Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions 
agreements at the Airport. In general, the Authority and American seek to promote fair and reasonable prices 
in airport concession programs. The street pricing policy is also designed to produce a greater volume of 
sales, thereby reflecting the Authority's and American's objective to provide high customer senice and 
optimization of financial return. TTie Authority's street pricing policy requires that prices charged at the 
Airport will be comparable to off-airport prices. In general, the policy requires any specialty retail, 
newsstand and food & beverage vendors that operate both on-airport and off-airport to pn'ce goods in the on-
airport store within the range of prices charged at their off-airport stores. For vendors without off-airport 
operations in the area, comparable stores in the region are identified to establish the basis for street prices (the 
specific methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport operations,-
the pricing policy requires that the prices of duty free merchandise be substantially comparable to the prices 
charged for duty free goods in duty free stores at other airports in the northeastern United States. Further, 
vendors must submit price lists for all goods and ser\'ices in advance for approval. The street pricing policy 
also requires vendors to post signs in cleariy visible locations notifying customers that the store charges fair 
and reasonable prices that are comparable to other stores in the region. Landlord requires strict adherence to 
the Authority's street pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
purposes, the street pricing policy requires that the prices charged in the various types of 
specialty retail and food & beverage concession facilities permitted hereunder shall be 
compared lo similar specialty retail and food & beverage establishments located in major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes 
(excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the 
street pricing policy requires that the prices charged in the newsstand and news & gift 
concession facilities permitted hereunder for newspapers, magazines and sundries shall be 
compared to local convenience store chains and/or local non-Airport news & gift 
establishments (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from 
time to time. For price comparative purposes, the street pricing policy requires that the 
prices charged in the newsstand and news & gift concession facilities permitted hereunder 
for gifts, souvenirs and novelties shall be compared to both similar gift, souvenir and novelty 
establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding 
any locations which do not have multiple independent competitive sources and operators) in 
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the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the 
Permitted Use clause in this Sublease shall at all times be fair and reasonable and must be competitively 
priced such that the prices charged therefor are the same or comparable with comparable brands in specialty 
retail and food & beverage establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have rriultiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select 5 comparable establishments in such locations within the Metro Area. 
Tenant's prices may not exceed the average price of those similar items in the 5 comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in 
this Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or nwre often 
if Landlord so desires, may select 5 establishments in such locations within the Metro Area. Tenant's prices 
on any specific item may not exceed the average price of those similar items in the 5 comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established. Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods 
of first-class quality. For such goods, Tenant shall charge fair, reasonable and competitive prices. When an 
item has a suggested retail price pre-marked and established by the manufacturer or distributor. Tenant shall 
not charge the public a price higher than the suggested retail pre-marked price without the prior written 
approval of Landlord in accordance with the Authority's street pricing policy. When an item has no suggested 
retail price or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance 
with the Authority's street pricing policy. 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liabitity 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLLNES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONONUC DEVELOPMENT CORI'ORATION, a New York not-for-
profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

, Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 



EXHIBIT G 

MAV/DBE CERTIFICATION 

To quahfy as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the 
firm must meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 
and be certified by the Authority. Currentiy, to qualify as a DBE, the firm must be a small business concern 
whose average annual receipts for the preceding 3 fiscal years does not exceed $30,000,000.00 and it must be 
(a) at least fifty-one percent (51%) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any publicly owned business, at least fifly-one percent (51%) of 
the stock is owned by one or more socially and economically disadvantaged individuals; and (b) whose 
management and daily business operations are controlled by one or more of the socially or economically 
disadvantaged individuals who own it. For other types of business operations, the U.S. Small Business 
Administration size standards are used to determine eligibility for certification. The DBE may, if other 
qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit business 
enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, subpart F, 
that' is engaged in the sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Authority 
makes a "rebuttable presumption that individuals in the following groups who are citizens of the United 
States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, 
Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust 
Territories of the Pacific, and the Northern Marianas; 

f Asran-fiidian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any of the Black African 
racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, 
Cuban, Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
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origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 
Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owTied by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case 
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or anotiier person may claim to 
be disadvantaged. If such indi\ndual requests that his or her firm be certified as M/WDBE, the Authority, as 
part of the certification process, will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that 
their disadvantaged status arose from individual circumstances, rather than by virtue of membership in a 
group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the fmancial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
MAV/DBEs hereunder, will count towards MAV/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so 
listed but which the proposer believes should be certified as a M/W/DBE, that firm shall submit to the 
Authority a written request for a determination that the firm is eligible for certification. This shall be done by 
completing and forwarding such forms as may be required by the Authority from time to time. All such 
requests shall be in writing, addressed to Mr. John Alexander, Supervisor, Certification Programs or other 
designee of the Economic Development DepartmenL/Office of Business and Job Opportunity, The Port 
Authority of New York and New Jersey, Newark Legal Center, One Riverfront Plaza, 9'*' Floor, Newark, 
New Jersey 07102 or such other address as the Authority may designate from time to time. Eligibility for 
certification shall only be made in writing over the name of the General Manager in charge of the Office of 
Business and Job C^portunity. The determination of the Authority shall be fmal and binding on- the 
applicant. For inquiries or assistance, please contact John Alexander at (973) 565-5522, 



EXHIBIT H 

Westfield Concession Management, Inc. Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an aggregate of $ 

D U.S. Dollars, available by your draf^(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your drafl(s) drawn on us and presented to us at our office in the 
Continental United States, now located at E , E on or before the expiration set forth 
below or fiiture expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C dated 
, 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accon^ianied by a statement from an authorized representative of Westfield 
Concession Management, Inc., or its designee, that _A has not performed certain terms, 
conditions or covenants contained in the Sublease dated , 200_, by and between Westfield 
Concession Management, Inc. and A fthe "Sublease") . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of business on 
F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (1) year from the present or each future expiration date 
unless we have notified you in writing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the 
thirty (30) day period preceding the then applicable expiration date, accompanied by a statement that a substitute 
Letter of Credit or other Performance Guaranty required under Section 26.01 of the Sublease has not been delivered 
to you or your agent. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THIS CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND 
PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) INTERNATIONAL CHAMBER OF 
COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C; INSERT LOG IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part 1 AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply 
with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) of the 
Authority Lease. The provisions set forth in this Part I are similar to the conditions for bidding on federal 
government contracts adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of 
a contractor at any tier of construction (herein collectively referred to as "the Contractor"), must fully 
comply with the following conditions set forth herein as to each constmction trade lo be used on the 
constmction work or any portion thereof (said conditions being herein called "Bid Conditions"). Tenant 
hereby commits itself to the goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions. Tenant shall likewise require the Contractor to 
commit itself to the said goals for Minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions by submitting a properiy signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the 
Contractor's aggregate workforce in each trade on all construction work are as follows: (1) Minority 
participation: Minority, except laborers-30%; Minority, laborers-40%; and (2) Female participation: Female, 
except laborers-6.9%; Female, laborers-6.9%. These goals are applicable to all the Contractor's construction 
work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female 
employment and training must be substantially uniform throughout the length of the contract, and in each 
trade, and the Contractor shall make good faith efforts to employ minorities and women evenly on each of 
its projects. The transfer of Minority or female employees or trainees from contractor to contractor or 
from project to project for the sole purpose of meeting the Contractor's goals shall be a violation of the 
contract. Compliance with the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide 
written notification to Landlord and the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority within 10 working days of award of any 
construction subcontract in excess of $10,000 at any tier for construction work. The notification shall list 
the name, address and telephone number of the subcontractor; employer identification number; estimated 
starting and completion dates of the subcontract; and the geographical area in which the subcontract is to 
be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarteriy Federal Tax Return, U.S. Treasury Department Form 
941; and (2) "Minority" -- as in the Definitions to the Concession Area Lease. 
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(d) Whenever the Contractor, or any subcontractor at any tier, subconti^cts a portion of the 
construction work involving any construction trade, it shall physically include in each subcontract in 
excess of $10,000 those provisions which include the applicable goals for Minority and female 
participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in 
subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth above are expressed as 
percentages of the total hours of employment and training of Minority and female utilization the 
Contractor should reasonably be able to achieve in each construction trade in which it has employees in 
the premises. The Contractor is expected to make substantially uniform progress toward its goals in each 
craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union 
with whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall 
excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in 
meeting the goals, such apprentices and trainees must be employed by the Contractor during the training 
period, and the Contractor must have made a commitment to employ the apprentices and trainees at the 
completion of their training subject to the availability of employment opportunities. Trainees must be 
trained pursuant to training programs approved by the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity (*'EEO"). The evaluation of the Contractor's compliance with these provisions shall be based 
upon its good faith efforts to achieve maximum results from its actions. The Contractor shall document 
these efforts fully, and shall implement affirmative action steps at least as extensive as the following: 

(I) Ensure and maintain a working environment fi-ee of harassment, intimidation, 
and coercion at all sites, and in all facilities at which the Contractor's employees are assigned to 
work. The Contractor, where possible, will assign two or more women to each Phase of the 
construction project. The Contractor, shall specifically ensure that all foremen, superintendents, 
and other supervisory personnel at the premises are aware of and carry out the Contractor's 
obligation to maintain such a working environment, with specific attention to Minority or female 
individuals working at the premises. 

(2) Establish and maintain a cmrent list of Minority and female recruitment sources, 
provide v/ritten notification to Minority and female recruitment sources and to community 
organizations when the Contractor or its unions have employment opportunities available, and 
maintain a record of the organizations' responses. 

(3) Maintain a curtent file of the names, addresses and telephone number of each 
Minority and female off-the-street applicant and Minority or female referral from a union, a 
recruitment source or community organization and of what action was taken with respect to each 
such individual. If such individual was sent to the union hiring hall for referral and was not 
referted back to the Contractor by union or, if referred, not employed by the Contractor, this shall 
be documented in the file with the reason therefor, along with whatever additional actions the 
Contractor may have taken. 
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(4) Provide immediate written notification to Tenant when the union or unions with 
which the Contractor has a collective bargaining agreement has not referted to the Contractor a 
Minority person or woman sent by the Contractor, or when the Contractor has other information 
that the union referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs 
for the area which expressly include minorities and women, including upgrading programs and 
apprenticeship and training programs relevant to the Contractor's employment needs, especially 
those programs funded or approved by the Department of Labor. The Contractor shall provide 
notice of these programs to the sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to 
unions and training programs and requesting their cooperation in assisting the Contractor in 
meeting its EEO obligations; by including it in any policy manual and collective bargaining 
agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by specific review 
of the policy with all management personnel and with all Minority and female employees at least 
once a year; and by posting the Contractor's EEO policy on bulletin boards accessible to all 
employees at each location where construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy and affirmative 
action obligations hereunder with all employees having any responsibility for hiring, assignment, 
layoff, termination or other employment decision including specific review of these items with 
on-premises supervisory personnel such as Superintendents, General Foremen, etc., prior to the 
initiation of construction work at the premises. A written record shall be made and maintained 
identifying the time and place of these meetings, persons attending, subject matter discussed, and 
disposition of the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, and 
providing written notification to and discussing the Contractor's EEO policy with other 
Contractors and Subcontractors with whom the Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and 
community organizations, to schools with Minority and female students and to Minority and 
female recruitment and training organizations and to State-certified Minority referral agencies 
serving the Contractor's recruitment area and emploiTnent needs. Not later than one month prior 
to the date for the acceptance of applications for apprenticeship or other training by any 
recruitment source, the Contractor shall send written notification to organizations such as the 
above, describing the openings, screening procedures, and tests to be used in the selection 
process. 

(10) Encourage present Minority and female employees to recruit other Minority 
persons and women and, where reasonable, provide after school, summer and vacation 
employment to Minority and female youth both on the premises and in areas of a Contractor's 
workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 



(12) Conduct, at least every six months, an inventory and evaluation at least of all 
Minority and female personnel for promotional opportunities and encourage these employees to 
seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other 
personnel practices, do not have a discriminatory effect by continually monitoring all persoimel 
and employment related activities to ensure that the EEO policy and the Contractor's obligations 
hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except that 
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy 
between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts 
from Minority and female construction contractors and suppliers, including circulation of 
solicitations to Minority and female contractor associations and other business associations. 

(16) Conduct a review, at least every six months, of all supervisors' adherence to and 
performance under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) 
above). The efforts of a contractor association, joint contractor-union, contractor-community, or other 
similar group of which the Contiractor is a member and participant, may be asserted as fulfilling any one 
or more of its obligations under Paragraph (h) hereof provided that: the Contractor actively participates in 
the group, makes good faith efforts to assure that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete benefits of the program are reflected in 
the Contractor's Minority and female workforce participation, makes good faith efforts to meet its 
individual goals and timetables, and can provide access to documentation which demonstrates the 
effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is the 
Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's 
non-compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. 
The Contrpctor, however, is required to provide equal opportunity and to take affirmative action for all 
Minority groups, both male and female, and all women, both Minority and non-Minority. Consequentiy, 
the Contractor may be in violation hereof if a particular group is employed in a substantially disparate 
manner (for example, even though the Contractor has achieved its goals for women generally, the 
Contractor may be in violation hereof if a specific Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to 
discriminate against any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from 
Government contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause 
including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered 
by Tenant. Any Contractor who fails to carry out such sanctions and penalties shall be in violation 



hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific 
affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h) hereof so as 
to achieve maximum results from its efforts to ensure equal employment opportunity. If the Contractor 
fails to comply with the requirements of these provisions, Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related 
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the 
provisions hereof as may be required and to keep records. Records shall at least include for each 
employee the name, address, telephone numbers, constmction trade, union affiliation if any, employee 
identification number when assigned, social security number, race, sex, status (e.g. mechanical 
apprentice, trainee, helper, or laborer), dates of changes in status, hours worked per week in the indicated 
trade, rale of pay, and location at which the work is performed. Records shall be maintained in an easily 
understandable and retrievable form; however, to the degree that existing records satisfy this requirement, 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be consfrued as a limitation upon the application of any 
laws which establish different standards of compliance or upon the application of requirements for the 
hiring of local or other area residents (e.g., those under the Public Works Employment Act of 1977 and 
the Community Development Block Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area 
Lease, ihe Contractor shall cooperate with all federal, state or local agencies established for the purpose of 
implementing affirmative action compliance programs and shall comply with all procedures and 
guidelines established or which may be established by the Authority'. 

PART II MINORITY BUSINESS ENTERPRISESAVOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall 
itself and shall require all general contractors or other construction supervisors and each of Tenant's 
contractors to use every good faith effort to provide for meaningful participation by Minority Business 
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction work, pursuant 
to the provisions of this Exhibit I. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly 
ouTied business, at least fifty-one percent of the stock of which is owned by citizens or permanent 
rcsidcnl aliens who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(V/BE)" shall mean any business enterprise which is at 
least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one percent of 
the stock of which is ô •̂ned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of 
the consttuction contracts (including subcontracts) covering the construction work are for the 
participation of Minority Business Enterprises and Women-owned Business Enterprises, of which at least 
twelve percent (12%) are for the participation of Minority Business Enterprises. Good faith efforts to 
include meaningful participation by MBEs and WBEs shall include at least the following: 



(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, 
including circulation of solicitations to Minority and female contractor associations. The Contractor shall 
maintain records detailing the efforts made to provide for meaningful MBE and WBE participation in the 
work, including the names and addresses of all MBEs and WBEs contacted and, if any such MBE or 
WBE is not selected as a joint venturer or subcontractor, the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs 
and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking 
minorities and women fi-om other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar artangements 
among subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations 
hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a 
timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, 
where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If the Contractor washes to utilize a firm not 
already certified by the Authority, it shall submit to the Authority a written request for a determination 
that the proposed firm is eligible for certification. This shall be done by completing and forwarding such 
form as may be then required by the Authority. All such requests shall be in writing addressed to the 
Economic Development Department/Business and Job Opportunity, Port Authority of New York and 
New Jersey, Newark Legal Center, Riverfi-ont Plaza, 9th floor, Newark, New Jersey 07102, or such other 
address as the Authority may specify by notice. Certification shall be effective only if made in writing by 
the General Manager in charge of the Economic Development Department/Business and Job Opportunity 
of the Authority. The determination of the Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the 
criteria for MBE and WBE certification. This list may be supplemented and revised from time to time by 
the Authority. Such list shall be made available to the Contractor upon request. The Authority makes no 
representation as fo the financial responsibility of such firms, their technical competence to perform, or 
any other performance-related qualifications. Only MBEs and WBEs certified by the Authority will count 
toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count 
towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. 
suppliers that produce goods fi-om raw materials or substantially alter them before resale) are counted dollar 
for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and Tenant shall 
require any Contractor utilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of 
Local Business Enterprises ("LBEs") in all construction work on the Premises, including without limitation, 
the Section 2B Work. In order to assure familiarity with the services and materials .provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager of the Airport on LBEs and 
shall contact' the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
International Airport, Bldg. SO, First Floor, South Ser\'ice Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with the 
ASDO, but is referring the Contt-actor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in constmction work shall include at 
least the following: (i) Dividing the work to be subcontracted and services and materials to be procured into 
small portions, where feasible, (ii) Soliciting bids on portions of the work to be subcontracted and sen-ices 
and materials to be procured fi^om LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportunities available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the 
participation of LBEs shall not alter, limit, diminish or modify any of the obligations under the 
Concession Area Lease or this Sublease including, without limitation, the obligation to put into effect the 
affirmative action program and the MBE and V/BE programs in accordance with the provisions set forth 
above in Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice 
and cure periods for failure to comply with any Minimum Performance Standard with respect to the 
graduated fines discussed below. For all other Performance Standards which are not Minimum 
Performance Standards, the graduated fines shall not be applicable until 14 days after Landlord has 
provided Tenant with written notice of its failure to comply and such failure to comply by Tenant 
continues after such 14 day notice and cure period. These graduated fines (graduated separately for each 
type of violation) are in addition to any other remedies available to Landlord under this Sublease, at law 
or in equity, including, but not limited to, the liquidated damages provisions set forth in Article VH. The 
Performance Standards and the Minimum Performance Standards are subject to change from time to time 
as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT DUALITY 

"SGreef" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing siuveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in the 
Meti-o Area as further described in Section 7.02(g) and Exhibit E. Upon written 
notification by Landlord of a pricing discrepancy. Tenant shall adjust prices to 
comply with the "street" pricing policy. Tenants who fail to do so within 2 days 
of such notification shall be subject to fines identified herein until strict 
compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "streef 
pricing message. Tenant's participation may include, but is not limited to, 
employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing 
'800' number established and advertised by Landlord. Customers shall be 
reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, 
price signage and/or on the shelf.* 

5. Graduated Fines. Failure to comply with either the Minimum Perfonnance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 



First Violation: S75.00/day until corrected. 

Second Violation: Sl50.00/day until corrected. 

Third Violation; S250.00/day until cortccted. 

Fourth and subsequent Violations; On each subsequent \'iolation following Ihe 
third violation, the fines will increased in $150.00 increments. For example, on 
the fourth violation the daily fine assessed will be S375.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Product and Service Oualitv: 

1. All products displayed and offered for sale and all ser\'ices rendered shall be 
authentic, high quality and in brand-new condition at al! times.* 

2. Tenant shall immediately remove from display and shall thereafter not display 
nor offer for sale any defective or lesser quality products (even if at a lesser 
price) or products which are deemed to be non-authentic, the so-called "grey 
market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for which 
Tenant has the right, whether by license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-
quality merchandise and products in the display windows, if any, as required 
herein and shall keep the display windows well lighted, clean and stocked with 
non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequentiy and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall seil United States postage 
at face value with associated signage located in the Premises that postage stamps 
arc available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $75.00/day until corrected. 

Second Violation: $150.00/day until corrected. 

Third Violation: $250.00/day until corrected. 



Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $150.00 increments. For example, on 
the fourth violation the daily fine assessed will be $375.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the Premises 
for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including 
cashiers, management and supervisory personnel) to fully service and meet the 
needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the 
store and the first name of the person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear 
Authority issued security ID badges at all times whenever located in any 
sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It is 
recommended that such security ED badge be worn at all time when on Airport 
property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diligence in the conduct 
of business and shall not act in a loud, offensive or otherwise objectionable 
manner or in a maimer detrimental to the best interests of Landlord or the 
Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all 
products displayed and offered for sale and all services rendered and able to 
respond appropriately to questions from customers about products and services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptly and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or 
customer information personnel, baggage carts, ATMs, other concession 
locations, telephones, rest rooms, escalators and elevators, exits and access to 
other terminals, and ground transportation. 

8. Tenant must accept at least 2 nationally recognized credit cards for payment. 
Tenant must provide all customers with a receipt for all purchases made. Tenant 
shall offer shipping and gift wrap services (if appropriate for the type and size of 



the merchandise or product being offered) at cost. Tenant must provide, without 
charge, change making service at each cashier's location regardless of whether a 
purchase is made.* 

9. All customers must be greeted in a fi*iendly and timely manner and must thank 
the customer and provide a friendly goodbye by Tenant's Operating staff and 
employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS 
training, classroom and in-store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to 
navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by Tenant, 
forward a copy of the complaint to Landlord and Tenant shall respond to such 
complaint in writing within 3 days after receipt thereof and shall make a good 
faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone 
and such other communication device as Landlord may require, on a 24 hour per 
day, 7 day per week basis to respond to Landlord on day to day issues and in the 
event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $75.00/day until corrected. 

Second Violation: $ 150.00/day until corrected. 

Third Violation: $250.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $150.00 increments. For example, on 
the fourth violation the daily fine assessed will be $375.00 and on the fifth 
\'io]alion, the daily fine assessed will be S500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean 
and attractive manner and condition at all times, and all Fixed Improvements 
(including walls, floors, etc.) and Operating Equipment (including POS systems, 
fixtures and furniture) shall be maintained in good condition and repair at all 



times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be 
conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free fi'om rubbish, refuse, dust, dirt, spills, 
stains, offensive or unclean materials, flies and other insects, rodents and vermin in 
accordance with any and all apphcable rules, regulations and requirements of 
Landlord and in accordance with any and all laws, statutes, ordinances and 
regulations that may be promulgated fi-om time to time by governmental agencies 
and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are 
in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 

7. No merchandise shall be displayed outside of the Premises or on the floor at any 
time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $75.00/day until cortected. 

Second Violation: $150.00/day until cortected. 

Third Violation: $250.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $150.00 increments. For example, on 
the fourth violation the daily fine assessed will be $375.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 

Additional Performance Standards for Food & Beverage Concessions Only: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one 
designated full time employee must be certified and be issued a food handler 
certificate from the New York State Health Department * 



3. All apparatus, utensils, de\'ices, cooking equipment, machines and piping used by 
Tenant shall be consttucted so as to facilitate the cleaning and inspection thereof and 
shall be properiy cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, 
glassware, cutlery and other such equipment used in the preparation of and serving 
of all food & beverage products shall be properly cleaned and sterilized on a daily 
or more frequent basis immediately before each use thereof Bottles, vessels, 
cooking equipment and other reusable containers shall be properly cleaned and 
sterilized on a daily or more frequent basis immediately before each use thereof.* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all 
times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each 
day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more 
often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is 
well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance 
Standard or the Performance Standard will result in the implementation of a 
graduated fine system for all instances of non-compliance which occur during a 
rolling 12 month period: 

First Violation: $75.00/day until corrected. 

Second Violation: S150.00/day until corrected. 

Third Violation: $250.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following the 
third violation, the fines will increased in $150.00 increments. For example, on 
the fourth violation the daily fine assessed will be $375.00 and on the fifth 
violation, the daily fine assessed will be $500.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 10 
days after written demand. 
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EXHIBIT L 

INTENTIONALLY OMITTED. 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

i ^ I ( , ^ ^ ^ 
On the _ 2 ^ J 1 day of YAp^rzi^ in the year 2605, before me, the undersigned, a 

Notary Public in and for said state, personally appeared )w^t)ft- S o ^ i H , 
personally known lo me or proved to me on the basis of satisfactory evidence to be the 
individual(8f whose name(s)-is (arc) subscribed to the within instrument and acknowledged to me 
that he/she/tb^ executed the same in-hrs/her/thcir capacity(ies), and that by his/her/their 
signature(^ on the instrument, the individual(s), or the person upon behalf of which the 
individual(s() acted, executed the instrument. C m j ^ x ^ 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

FOR WESTFIELD CONCESSION MANAGEMENi;,; 

1̂1 smn ) 

Edwai'fia 

MkM. ) ss. 
) 

'/inry P-'WM, Slate of N-wYfri; 
[•̂ 0̂- 01ED495969O * ^ i C / y x _ i ^ 

Oii.-Viied in Kings CoL4ilyi 

o/5 day of JQ/lLLUly in the year 20Q^before.me. the undersigned, a 
in and for said state, personally appeared flrfldo L . MdiJ^K^phn^ J f . 

On the 
Notary Public in 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the persqifjlipon behaJfj&f which the 
individual(s) acted, executed the instrument. 

tarial seal and stamp) 

STACY L. GRUcrT^.^iEY-.": 
/) Notary Public-Notary Saai 
'̂ j State of Missouri 
' j St Chsrten County 
'•̂  i-?:-! CommiS!;icin L- -pir'-, Ft;"; ~-S,\ ?^r/-



FOR THE HYMAN COMPANIES, INC. 

STATE OF ^ , 

JNWEALTH OF PENNSYLVANIA 

£ A J M J H iU'NMlA 
^ 

COUNTY OF L e M^<; H-
) ss. 

NcrtarialSeal 
nda A. Kemmerer. Notary Public 
>ity Of Allentown, Lehigh County 

/ Commission Expires Dec, 6, 200e 

On the X v day of ZJAQ-̂ U-̂ CRM in the year 200^, before me, the undersigned, a 
Notary Public in and for said state, personally appeared N AT L • V̂ y ^yAriS 

'....•ioer, Pennsylvania Association 0! Noiaries 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. Q . 

(ruMarial seal and stamp) 

FOR AMERICAN AIRLINES, INC. 

STATE OF ^ ( : > i r a ^ 

COUNTY OF 1 ^ - ^ y v ^ r ^ 

) 
) ss. 
) 

On the ^ b ' S i a v o'iCjo-^o 
,6 

Linda 
City' 

MyCo" 

•L'HXLVANJA 

-'ubiic 
uniy 

•'cn'O'NotflriM 

o r in the year 209/, before me, the undersigned, a 
Notary Public in and for said state, personally appeared L^^:^.^r ̂  6i\As/^yvrA/^ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

me 

(notarial seal and stamp) 

BOMrfMTHOII 
Hoivi MBt. BitB 0) H w 

Ml ComminiM fipiin t0>2JK)8 



•' •' >. • 

U Q H T A H 3 W 0 a 
. . . • I t ' l l . J . 

•an* »i»#^^#'^^^^i><r^i i* . .*M»o<»^,^^^. 



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

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

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Permit No. AYD^76 
Consent Agreement No. AYD-552 
Supplement No. 1 
John F. Kennedy International Airport 

FIRST SUPPLEMENTAL AGREEMENT TO 
CONSENT AGREEMENT 

THIS AGREEMENT, effective as of January 29, 2007 (the "Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
the "Port Authority"), WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware 
limited liability company (hereinafter called the "Permittee") and ISATA, LLC, a New York 
limited liability company (hereinafter called the "Sublessee") and consented to by AMERICAN 
AIRLINES, INC. (herinafter called "Airline"). 

WITNESSETH, That: 

WHEREAS, heretofore and as of August 19, 2005 the Port Authority, the 
Permittee and the Sublessee entered into a consent agreement (the "Consent Agreement") 
pursuant to which the Port Authority granted its consent to the Sublease (as such term is defined 
in the Consent); and 

WHEREAS, the Permittee and the Sublessee have requested the consent ofthe 
Port Authority to a proposed First Amendment to Sublease, made as of January 29,2007, 
providing, among other things, for an addition ofcertain space to the Space, a copy of which is 
attached hereto and made a part hereof (the "First Sublease Amendment"); 

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

1. The Port Authority hereby consents to the First Sublease Amendment. 

2. Except as hereby amended, all ofthe terms, covenants, provisions. 



conditions and agreements ofthe Consent Agreement shall be and remain in full force and effect. 

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

4. The other parties hereto hereby waive their respective right to trial by jury 
in any action or summary proceeding that may hereafter be instituted by the Port Authority 
against any of them in respect of this Agreement use or occupancy ofthe Space or in any action 
that may be brought by the Port Authority to recover fees, damages, or other sums payable under 
this Agreement or to enforce any remedy under law or in equity in any way cormected therewith. 
No other party hereto shall interpose any claims as counterclaims in any action or summary 
proceeding for non-payment of fees/rent which may be brought by the Port Authority unless such 
claims would be deemed waived if not so interposed. 

5. Neither the Commissioners ofthe Port Authority nor any of them, 
nor any officer, agent or employee thereof, shall be charged personally by the Permittee and the 
Sublessee with any liability or held liable to either of them under any term or condition of this 
Agreement, or because of its execution or attempted execution or because of any breach or 
attempted or alleged breach thereof. The Permittee and the Sublessee agree that no 
representations or warranties with respect to this Agreement shall be binding upon the Port -
Authority unless expressed in writing herein. 

6. This Agreement, together with the Consent Agreement (to which 
it is supplementary) constitutes the entire agreement between the Port Authority, the Permittee 
and the Sublessee on the subject matter, and may not be changed, modified, discharged or 
extended except by instrument in writing duly executed on behalf of both the Port Authority, the 
Permittee and the Sublessee. The Permittee and the Sublessee agree that no representations or 
warranties shall be binding upon the Port Authority unless expressed in writing in the Consent 
Agreement or this Agreement. 



IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

\ ~J\X' 
Secretary 

Â CCIAS 

Secretary 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

Primjslame: yî f̂  Prp*;iflVnr 
Title: Cofpd'fate Re:tl iBffeaident 

<f 

\ f ^ i j M Port-Authority; Use • Only ;|>f P^?^ 
Approval-as to 

Terms:'. •'' 

' ^ ' -

- Approval as to 
Form: 

MG/mmw 

y 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

Print Name A&tlo^ L U i ^ 6 i i ) h n , l t : X'", /"o.'", 
k^i^TMSvV^ w i i d e f f t \ ' ^ ^" •••; 

(Title) PiIembnjT»(uiiQaor ;.̂ " 

Print Name: kV^ .^V*a,NtA V V W ^ v^ 

Title: j M a ^ ^ ^ ^ S ^ \̂ Member/Manager 



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

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

Onthe / I T H dayof r iA A C H in the year 2 0 0 ^ before me, the undersigned, a Notary Public 
in and for said state, personally appeared b 0 u . G 3 ~ r ^ A R M S , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal and stamp) _ - - : < _\ ^ " ' 

" GAIL'E.'MITCHEH^ / v ^ -
For Westfield Concession Management , L L C NOTARY PUBtrc-STATE^OF NFw VOPK 

STATE OF IV\ \ ^ b o U ^ ) QuolKled in Queehs'County 
- , 1 -^ ,' - ) ss **y CommlMion Expires June 14. 20_LL 

COUNTY OF ^ ^ - L^ ' - 'VS ) 

On the \ c J day of ' M ^ ^ in the year 2005, before me, the undersigned, a Notary Public 
in and for said state, personally appeared Anryold U .,(Y\A*jejr6»K*^i J r . , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal aijf̂  ^^tamp) 
/^^^- % ; , REBECCA S. VERBLE 

Fo r ISATA, L L C S^/mm'-- ' \- ^ Commission Expires 
'< -̂- Sm .•i= March 5,2012 Stlj)uisaty 

Commission #08496620 
STATE OF l U ^ ^ ^ ' ^ ) 

(/ )ss. 
COUNTY OF / U L ^ * - * S » * * - - ) 

On the 8 ^ ' day of / N * ^ in the year 200?, before me, the undersigned, a Notary Public 
in and for said state, personally appem^d / ^ / c ^ ^ ^ ^ £ - /^^/^^^f-* , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

fWfttCiM GORDON (notarial seal ana^stemp) 
NOTARY PUBLIC. State o* NewYbrtt 

Mo. 6600178 
Quatitlotj in Nassau County 

CdmmiGSion Pxofra-^ .)«jlV 31. 20./i> 



For American Airlines, Inc. 

STATE OF 
' ^ ^ )ss 

COUNTY OF ^ ^ ^ ^ ^ ^ ^ ) ^ ^ ^ 

On the < ^ ' ^ day o/y^-tu*evpJifthe year 2ii0^ before me, the undersigned, a Notary Public 
in and for said state, personally appeared^ L̂ >\/<j ̂ o^ 6 ^ ^ / f c «̂̂  -a- , personally known to 
me or proved to me on the basis of satjsfjsrctory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrumeat, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument// _̂_̂ __-* 

/lC't06sy^ /(̂ >̂— 
(notarial seal and stamp) 

ROWENA THOM 
Notary PuMIc, 
8tol*ofT«xcu 

5gomm.^^J!5:?Stli 



FIRST AMENDMENT TO SUBLEASE 

TfflS FIRST AMENDMENT ("Amendment'') is made and entered into effective as ofthe ^ d a y 
of January, 2007, by and between WESTFIELD CONCESSION MANAGEMENT, LLC, a 
Delaware limited liability company formerly known as Westfield Concession Management, Inc. 
("Landlord") and ISATA, LLC, a New York limited liability company ("Tenanf )• 

RECITALS 

WHEREAS, by written sublease dated August 19, 2005 ("Sublease"), Landlord did lease unto 
Tenant approximately 1,318 square feet of space known as Space No. 09 ("Premises") in Concouise 
C of Terminal 8 C'Terminai") at John F. Kennedy International Airport, Jamaica, New York; and 

WHEREAS, it was contemplated by Landlord and Tenant in the Sublease that Landlord would lease 
unto Tenant an additional concession location for the operation of a duty free store within Concourse 
B ofthe Terminal; and 

WHEREAS, Landlord and Tenant have reached an agreement for two (2) additional locations in the 
Terminal, one to be located in Concouise B and the other to be located in the Main Terminal and 
desire to enter into this Amendment; 

NOW, THEREFORE, in consideration ofthe premises and other good and valuable consideration, 
the receipt and sufficiency of which are hereby mutually acknowledged, the parties do hereby agree 
as follows: 

1. The second paiagraph on page 1 ofthe Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"Subject to the terms and. conditions contained herein, Landlord hereby leases to Tenant, and 
Tenant hereby accepts from Landlord, the premises identified on Exhibit A-2 (individually and 
collectively called the "Premises"), which is in and part of Terminal 8 ("Terminal") at John F. 
Kennedy International Airport, Jamaica, New York ("Airport"). Exhibit A-1 is a general site plan 
ofthe Airport including the location ofthe Terminal. Exhibit A-3 is a site plan ofthe portion of 
the Terminal leased to Landlord as shown hatched on such Exhibit A-3 ("Concession Area"). 
The Terminal consists of approximately 1,414,500 square feet leased by The Port Authority of 
New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. 09 containing 
approximately 1,318 square feet of Floor Area, Space No. B15 containing approximately 805 
square feet of Floor Area and Space No. M14 containing approximately 5,594 square feet of Floor 
Area, all of which are as shown on Exhibit A-2. Not included in the Premises is the roof, concrete 
slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter doors and 
windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject to 
adjustment.based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession 
is: 

(^Specialty Retail DFood & Beverage (0 Food Court Location) DService 
igin-Line DWall-Shop DKiosk". 



2. Item (\) in the Data Sheet ofthe Sublease is hereby deleted in its entirety and is hereby amended 
to read as follows: 

"(l)Section L02: Term: (a) Latest Renfat Commencement Dafe For Space No. C9'. August 
24, 2005; (b) Latest Rental Commencement Date For Space Nos. B15 and M14: May 9, 
2007; provided, however, if the new Main Terminal Building and the new Concourse B have not 
opened to the public for "Enplaned Passengers" (as such term is defined below) operations on or 
before May 9,2007, then the Latest Rental Commencement Date shall be the date on which the new 
Main Terminal Building and new Concouise B are first opened for such "Enplaned Passengers" 
operations; and (c) Expiration Date: August 24, 2015." 

3. Item (2) in the Data Sheet ofthe Sublease is hereby deleted in its entirety and is hereby amended 
to read as follows: 

"(2)Section 2.01: Minimum Annual Guaranteed Rent ("Guaranteed Rent") and Section 2.02: 
Percentage Rent ("Percentage Rent"): 

(a) Rental Commencement Date to "Concourse B/Main Terminal Building Opening Date": 
Tenant shall pay to Landlord, the greater of either the Guaranteed Rent or Percentage Rent as 
follows: 

(i) Guaranteed Rent:  
 
 

(ii) Percentage Rent;  
 

(b) Concourse B/Main Terminal Building Opening Date" through Expiration Date: 
Tenant shall pay to Landlord, the greater of either the Guaranteed Rent or Percentage Rent as 
follows: 

(0 Guaranteed Rent:  
 
 

(ii) Percentage Rent: Percentage Rent:  
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The "Concourse B/Main Terminal Building Opening Date" shall mean the date in which 
American initially commences commercial flights to and from gates in the new Concourse B ofthe 
new Terminal 8, as confirmed in a letter from Landlord to Tenant.". 

4. The following is added to the end of Item (3), subpart (f) in the Data Sheet ofthe Sublease: 

"The initial joint marketing fund assessment of Two Thousand Dollars ($2,000.00) shall be paid by 
Tenant to Landlord in one lump sum within sixty (60) days prior to the Rental Commencement 
Date for Space Nos. BI5 and M14.". 

5. Item (4) in the Data Sheet of the Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"Section 7.01: Permitted Vse: For the operafion of retail concessions providing for the sale at 
retail of duty-paid and duty-free items (a duty-free shop), and for no other use or purpose. Within 
the portion ofthe Premises known as Space No. M14, Tenant shall create six (6) different boutique 
areas within this portion of the Premises, each to range in size between 200 square feet to 500 
square feet of Floor Area in Space No. M14 and m which Tenant shall display and sell at retail on 
both a duty-paid basis (to domestic flight customers) and on a duty-free basis (to intemafional flight 
customers) the following concepts: (a) Estee Lauder: the display and retail sale of branded Estee 
Lauder, Clinique, Creme de la Mer, MAC and Bobbi Brown fragrances, cosmetics and skin care 
products; (b) Hugo Boss: the display and retail sale of Hugo Boss branded men's and women's 
apparel, leather goods, jewelry, watches, fragrances, travel related items and gift items, all of which 
shall be under the Hugo Boss brand; (c) Lacoste: the display and sale of Lacoste branded men's 
and women's apparel, leather goods, jewelry, watches, fragrances, travel related items and gift 
items, ail of which shall be under the Lacoste brand; (d) Bulgari: the display and sale at retail of all 
Bulgari products such as watches, jewelry, accessories, silk products, leather goods, clothing 
accessories, travel related items and gift items, all of which shall be under the Bulgari brand; (e) 
Mont Blanc: the display and retail sale of Mont Blanc branded fine writing instmments and other 
travel related items and gift items, all of which shall be under the Mont Blanc brand; and (f) 
Cartier: the display and sale at retail of Caitier branded watches and jewelry and gift items, all of 
which shall be under the Cartier brand. From time to time. Tenant may request to Landlord a 
change in the above-reference concepts for the boutiques to be located within Space No. Mi4 and 
shall provide all details necessary for Landlord to properly evaluate suchi proposed change of 
concepts which shall be subject to Landlord's approval, such approval not to be unreasonably 
withheld; provided, however, that the prior approval of American and the Authority shall also be 
required before any such concepts are changed, such approval to be determined in the respective 
sole and absolute discretion of American and the Authority. ". 

6. Item (5) in the Data Sheet of the Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"(5) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a 
week, three hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily 
hours of operation shall be as follows: 7:00 A.M. to 10:00 P.M. local time, until the Concourse 
B/Main Terminal Opening Date and thereafter, 6:00 A.M. to 10:00 P.M., local time, subject to other 
hours and adjustments as provided in Section 7.02.". 

7. Item (6) in the Data Sheet of the Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"(6)Sectian 16.01: Trade Name: "International Shoppes Duty Free" for Space Nos. C9 and B15 
and "International Shoppes Duty Free/Estee Lauder/Hugo Boss/TLaCoste/BuIgari/Mont 
Blanc/Cartier" for Space No. M14.". 



8. Item (1) in the Data Sheet of the Sublease is hereby deleted In its entirety and is hereby 
amended to read as follows: 

"(7)Section 26.01: Performance Guaranty-Letter of Credit: At Landlord's option, Tenant shall 
deposit with Landlord: (i) an amount equal to  

) in immediately available funds, payable to Landlord upon execution of this 
Amendment and in no event later than delivery ofthe Premises to Tenant; or (ii) an unconditional, 
irrevocable standby letter of credit in an amount equal to d 

 in funds available immediately or same day funds in the City of New York, 
as security for the faithful observance, payment and performance by Tenant of the terms, 
covenants and conditions of this Sublease on Tenant's part to be observed, paid and performed 
("Performance Guaranty"). Such letter of credit must be in form and content as s t̂ forth in 
Exhibit H for a term of not less than one (1) year with automatic extensions and issued by a 
commercial banking institution reasonably acceptable to Landlord and authorized to conduct 
business in the State of New York ("Bank"). The Performance Guaranty shall be delivered by 
Tenant and held by Landlord in accordance with the provisions of Article XXVI of this Sublease. 
No surety bonds shall be permitted.". 

9. A new Section 27.31 is added to the Sublease as follows: 

"Section 27.31 TENANT'S CERTIFICATION. Tenant hereby represents and warrants to 
Landlord that Tenant is not, and shall not become, a person or entity with whom Landlord is 
restricted from doing business under the regulations of the Office of Foreign Asset Control 
("OFAC") of the United States Department of the Treasury (including, but not limited to, those 
named on OFAC's Specially Designated and Blocked Persons list) or under any statute, executive 
order (including, but not limited to, the September 24, 2001 Executive Order Blocking Property 
and Prohibiting Transacfions With Persons Who Commit, Threaten To Commit or Support 
Terrorism), or other governmental action and is not and shall not engage in any dealings or 
transactions or be otherwise associated with such persons or entities. Tenant acknowledges that 
Landlord is executing this Sublease in reliance on the foregoing representations and warranties 
and that such representations and warranties are a material element of the consideration inducing 
Landlord to enter into and execute this Sublease. In the event of any breach of the foregoing 
representations and warranties by Tenant, Landlord shall have the right, in addition to any other 
XQxnQdies provided under this Sublease or at law, to immediately terminate this Sublease upon 
written notice to Tenant. In the event of any such termination by Landlord, Tenant shall, 
immediately on receipt of Landlord's termination notice, close the Premises for business and 
surrender possession ofthe Premises to Landlord without Landlord resorting to any other legal 
process." 

10. Attached hereto and made a part hereof are Exhibit A-2 for the portion ofthe Premises more 
commonly known as Space No. B15 and Space No. M14. In addition, Exhibit A-3 attached to 
the Sublease is hereby deleted in its entirety and the new Exhibit A-3 is attached hereto and made 
a part hereof 

IL All capitalized terms not otherwise expressly defined in this Amendment shall have the same 
meanings ascribed to them in the Sublease. This Amendment shall become binding upon the parties 
when executed and delivered by both parties. This Amendment sets forth the entire agreement 
between the parties with respect to the matters set forth herein. There have been no additional oral or 
written representations or agreements. Except as amended herein, all ofthe terms and provisions of 
the Sublease between the parties shall remain in firll force and effect. In case of any inconsistency 
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between the provisions of the Sublease and this Amendment, the later provision shall govern and 
control. 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Ameiidment as ofthe day 
and year first above written. 

TENANT: 

ISATA, LLC, 
a New York limited liability company 
By: International Shoppes, LLC, Manager 

By: • ^ 

Name: S i f f l JO! I Q t m ^ ^ 

H / j - ^ H ^ ^ Title: 
Isata Sublease Amend 1 ,doc 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEIVIENT, LLC, 
a Delaware limited liability company 

By; (_^Ju^(XA^^P^• 
Name; HOloid L- ^lnUf^fy/Jt/t, J<;. 

Title: ^ T . y . P . ^ ^^/ckxj^ i f 
CONSENT OF GUARANTOR 

The undersigned hereby corisents to the terms and provisions of this First Amendment To 
Sublease and Tenant's execution thereof as of this day of January, 2007 and to Guarantor's 
continued liability and obligations with respect to the Sublease, as amended hereby, pursuant to 
the terms ofthe Guaranty dated August 19, 2005. 

GUARANTOR: 

INTERNATIONAL SHOPS, INC., 
a New York cOffioration 

By: _ 

Name: SWf0 i (̂ fiî ^̂ fjî  

Title: C^o 













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

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

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Permit No. AYD-476 
Consent Agreement No. AYD-552 
Supplement No. 2 
John F. Kennedy International Airport 

SUPPLEMENTAL AGREEMENT TO 
CONSENT AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT, effective as of December 18, 2008 (the 
"Effective Date"), by and among THE PORT AUTHORITY OF NEW YORK AND NEW 
JERSEY (hereinafter called the "Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC, a Delaware limited liability company (hereinafter called the 
"Permittee") and ISATA, LLC, a New York limited liability company (hereinafter called the 
"Sublessee") and consented to by AMERICAN AIRLINES, INC. (hereinafter called 
"Airline"). 

WITNESSETH, That: 

WHEREAS, heretofore and as of August 19, 2005 the Port Authority, the 
Permittee and the Sublessee entered into a consent agreement (hereinafter called the "Consent 
Agreement") pursuant to which the Port Authority granted its consent to the Sublease (as such 
term is defmed in the Consent); and 

WHEREAS, the Permittee and the Sublessee have entered into a First 
Amendment to Sublease, made as of January 29, 2007 (hereinafter called the "First Sublease 
Amendment") consented to by the Port Authority providing, among other things, for an addition 
of certain space to the Space (the "First Sublease Amendment"); 

WHEREAS, the Permittee and the Sublesee have thereafter entered into a Second 
Amendment to Sublease, made as of December 18, 2008, providing, among other things, for an 
addition of certain space, a copy of which is attached hereto and made a part hereof (the "Second 
Sublease Amendment"); 



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

1. The Port Authority hereby consents to the Second Sublease Amendment. 

2. Except as hereby amended, all ofthe terms, covenants, provisions, 
conditions and agreements ofthe Consent Agreement shall be and remain in full force and effect. 

3. The Permittee and the Sublessee represent and warrant that no broker has 
been concerned in the negotiation of this Supplemental Agreeement and that there is no broker 
who is or may be entitled to be paid a commission in cormection therewith. The Permittee and 
the Sublessee shall indemnify and save harmless the Port Authority of and from all claims for 
commission or brokerage made by any and all persons, firms or corporations whatsoever for 
services in cormection with the negotiation and execution of this Supplemental Agreement. 

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

5. Labor Harmony at the Airport 

(a) General. In cormection with its operations at the Airport under the 
Consent Agreement, the Sublessee shall serve the public interest by promoting labor harmony, it 
being acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the 
Terminal. The Sublessee recognizes the essential benefit to have continued and ftill operation of 
the Airport as a whole and the Terminal as a transportation center. The Sublessee shall 
immediately give oral notice to the Port Authority (to be followed reasonably promptly by 
written notices and reports) of any and all impending or existing labor-related disruptions and the 
progress thereof 

If any type of strike, picketing, boycott or other labor-related disruption is 
directed against the Sublessee at the Terminal, or against its operations thereat pursuant to the 
Consent Agreement, which in the opinion ofthe Port Authority (i) physically interferes with the 
operation ofthe Airport, the Terminal or the concession area which is the subject ofthe Consent 
Agreement ("Concession Area"), or (ii) physically interferes with public access between the 
Concession Area and any portion of the Terminal or the Airport, or (iii) physically interferes 
with the operations of other operators at the Airport or the Terminal, or (iv) presents a danger to 



the health and safety of users ofthe Airport or the Terminal, including persons employed thereat 
or members of the public, the Port Authority shall have the right at any time during the 
continuance thereof to take such actions as the Port Authority may deem appropriate including, 
without limitation, revocation ofthe Consent Agreement. 

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

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

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

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

7. No Commissioner, director, officer, agent or employee of any party 
shall be charged personally by any other party hereto with any liability, or held liable to such 
other parties, under any term or provision of this Supplemental Agreement, or because ofthe 
party's execution or attempted execution, or because of any breach thereof 

8. This Supplemental Agreement, together with the Consent Agreement (to 



which it is supplementary) constitutes the entire agreement between the Port Authority, the 
Permittee and the Sublessee on the subject matter, and may not be changed, modified, discharged 
or extended except by instrument in writing duly executed on behalf of both the Port Authority, 
the Permittee and the Sublessee. The Permittee and the Sublessee agree that no representations 
or warranties shall be binding upon the Port Authority unless expressed in writing in the Consent 
Agreement or this Supplemental Agreement. 



IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents as ofthe date hereinabove written. 

ATTEST: 

ATTEST: 

Soorctany A^^T, ?ecreia^y 

ecretary 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

S 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By ^ 
David Kacan>^^^^ 

(Title) As'̂ 'S'iint i:>irtfcTor 
^"•̂ '"'=^ '̂air"ic.s&..Mrpon D e c e r n 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

Print Name k i ^ i h L l ^ A X ( e r ^ a ^ X . 

(Title) Member/J4M»{ lagep-

Print Name KcVV^g >L^^<i.-o 
(Title') K W U*\C Sy^ ^ Member/Manager 

(Corporate Seal) 

tWNlElg\ PrinW^aiA^URA A. EINSRANIEI 
Title: Vice .President President 

Corporate real Estate 

^ 

. "PortAuthor i tyUseOnly; ;• 
Approval as lo 

Terms: 

SJ^ 

Approval as to 
Form: 

n 
MG/mmw 



SECOND AMENDMENT TO SUBLEASE 

THIS SECOND AMENDMENT ("Amendment") is made and entered into effective as of 
the 18"̂  day of December, 200S, by and between WESTFIELD CONCESSION 
MANAGEMENT, LLC, a Delaware limited liability company ("Landlord") and ISATA, 
LLC, a New York limited liability company ("Tenant"). 

RECITALS 

WHEREAS, by written sublease dated August 19, 2005, as amended by First Amendment 
To Sublease dated January 29, 2007 (collectively, the "Sublease"), Landlord did lease unto 
Tenant approximately 7,717 square feet of space more commonly known as Space Nos. 
B15, C9 and MM ("Premises") in Terminal 8 ("Terminal") at John F. Kennedy 
International Airport, Jamaica, New York; and 

WHEREAS, Tenant has requested and Landlord has approved the addition of a Ferragamo 
boutique area in Space M14 which would be added to the existing six (6) different boutique 
areas as more specifically set forth in the Sublease; and 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby mutually acknowledged, the 
parties do hereby agree as follows: 

1. Item (2)(b)(i'\) in the Data Sheet ofthe Sublease is hereby deleted in its entirety and is 
hereby amended to read as follows: 

"fii) Percentage Rent: Perceptaee Rent:  
  

 
 
 
 
 
 
 
 

 
 

2. Item (4) in the Data Sheet ofthe Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"Section 7.0L' Permitted Use: For the operation of retail concessions providing for the 
sale at retail of duty-paid and duty-free items (a duty-free shop), and for no other use or 
purpose. Within the portion ofthe Premises known as Space No. Ml 4, Tenant shall create 

Exemption (2.a.)



seven (7) different boutique areas within this portion of the Premises, each to range in size 
between 200 square feet to 500 square feet of Floor Area in which Tenant shall display and 
sell at retail on both a duty-paid basis (to domestic flight customers) and on a duty-free 
basis (to international flight customers) the following concepts: (a) Estee Lauder: the 
display and retail sale of branded Estee Lauder, Clinique, Creme de la Mer, MAC, Bobbi 
Brown and other Estee Lauder related brands fragrances, cosmetics and skin care products; 
(b) Hugo Boss: the display and retail sale of Hugo Boss branded men's and women's 
apparel, leather goods, jewelry, watches, fragrances, travel related items and gift items, all 
of which shall be under the Hugo Boss brand; (c) Lacoste: the display and sale of Lacoste 
branded men's and women's apparel, leather goods, jewelry, watches, fragrances, travel 
related items and gift items, all of which shall be under the Lacoste brand; (d) Bulgari: the 
display and sale at retail of all Bulgari products such as watches, jewelry, accessories, silk 
products, leather goods, clothing accessories, travel related items and gift items, all of 
which shall be under the Bulgari brand; (e) Mont Blanc: the display and retail sale of Mont 
Blanc branded fine wrifing instruments and other travel related items and gift items, all of 
which shall be under the Mont Blanc brand; (f) Cartier: the display and sale at retail of 
Cartier branded watches and jewelry and gift items, all of which shall be under the Cartier 
brand and other Cartier related brands; and (g) Ferragamo: the display and sale at retail of 
Ferragamo branded handbags, small leather goods for men and women, scarves, jewelry, 
sunglasses and ties, all of which shall be under the Ferragamo brand. From time to time. 
Tenant may request to Landlord a change in the above-reference concepts for the boutiques 
to be located within Space No. M14 and shall provide all details necessary for Landlord to 
properly evaluate such proposed change of concepts which shall be subject to Landlord's 
approval, such approval not to be unreasonably withheld; provided, however, that the prior 
approval of American and the Authority shall also be required before any such concepts are 
changed, such approval to be determined in the respective sole and absolute discretion of 
American and the Authority. ". 

3. Item (61 in the Data Sheet ofthe Sublease is hereby deleted in its entirety and is hereby 
amended to read as follows: 

"(6) Section 16.01: Trade Name: "International Shoppes Duty Free" for Space Nos. 
C9 and B15 and "International Shoppes Duty Free - Estee Lauder - Hugo Boss - LaCoste -
Bulgari - Mont Blanc - Cartier - Ferragamo" for Space No. M14.". 

4. Tenant's plans for the remodeling of Space No. Ml 4 to add the Fenragamo boutique are 
subject to the prior written approval of Landlord, American and the Port Authority 
determined in their sole and absolute discretion. Such approvals shall be obtained by 
Tenant prior to commencing any of Tenant's Work in Space No. M14, all of which shall be 
in accordance with the applicable terms and provisions ofthe Sublease and the Authority's 
Alteration Application and process thereunder. Tenant shall use its best efforts to complete 
the remodel with respect to adding the Ferragamo boutique on or before December 31, 
2008. All of Tenant's Work shall be conducted within Space No. M14 during non-business 
hours so that Space No. MM can remain operating and open to the public during all 
required hours. 

5. All capitalized terms not otherwise expressly defined in this Amendment shall have the 
same meanings ascribed to them in the Sublease. This Amendment shall become binding 



upon the parties when executed and delivered by both parties. This Amendment sets forth 
the entire agreement between the parties with respect to the matters set forth herein. There 
have been no additional oral or written representations or agreements. Except as amended 
herein, all of the terms and provisions of the Sublease between the parties shall remain in 
full force and effect. In case of any inconsistency between the provisions of the Sublease 
and this Amendment, the later provision shall govern and control. 

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of 
the day and year first above written. 

TENANT: LANDLORD: 

ISATA, LLC, 
a New York limited liability company 
By: International Shoppes, LLC, Manager 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

Name: WX><X.^M v W l 

itie: V x U 

( ^ ^ - A ^ 

Title 
haU Sublease Amend 2.doc 

O ^ ^ U t ; ^ X 

By: 

Name- Mwtd L Mayeraohn, JT 
~AMblVitVlc»Pr«sUtn1&S6cr«(aor 

Title: 



CONSENT OF GUARANTOR 

The undersigned hereby consents to the terms and provisions of this Second Amendment 
To Sublease and Tenant's execution thereof as of this 18' day of December, 2008 and to 
Guarantor's continued liability and obligations with respect to the Sublease, as amended 
hereby, pursuant to the terms of the Amended and Restated Guaranty effective as of 
August 19,2005. 

GUARANTOR: 

INTERNATIONAL SHOPPES, LLC, 
a New York limited liability company 

By: _ _ 

Name: U .J^^cu<J' H = - l b M O 

Title: V-r a^^^ i? -Q^"r 



AMENDED AND RESTATED GUARANTY 

THIS AMENDED AND RESTATED GUARANTY ("Guaranty") is dated as of this 18"̂  day of 
December. 2008, but effective as of the 19"̂  day of August, 2O05, by INTERNATIONAL 
SHOPPES, LLC, a New York limited liability company ("Guarantor"), to and for the benefit of 
WESTFIELD CONCESSION MANAGEMENT, LLC, ("Landlord"), AMERICAN 
AIRLINES, INC., ("American") and THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY ("Authority"). 

WITNESSETH: 

WHEREAS, Landlord and ISATA, LLC ("Tenant") have entered intothat certain sublease dated 
August 19, 2005, as amended ("Sublease"), for the Premises more commonly known as Space 
Nos. C9 and MM, located in Terminal 8 of John F. Kennedy International Airport, as more fully 
described in the Sublease; 

WHEREAS, Guarantor will derive financial benefits from Tenant's use and occupancy of the 
Premises; 

WHEREAS, it is a condition precedent to all of the obligations of Landlord pursuant to the 
Sublease, that Guarantor shall have executed and delivered this Guaranty; 

WHEREAS, International Shops, Inc, previously delivered a Guaranty dated August 19, 2005 and 
in order to correct an error in the Guarantor's name, Guarantor has agreed to execute and deliver 
this Amended and Restated Guaranty to Landlord, American and the Authority and upon such 
execution and delivery to Landlord, American and the Authority, the Guaranty from International 
Shops, Inc. dated August 19, 2005 shall automatically be deemed null, void and of no further 
force and effect; 

NOW, THEREFORE, in consideration of and as an inducement to the execution ofthe Sublease 
by Landlord, and in consideration ofthe above recitals and other good and valuable consideration 
paid by Landlord to Guarantor and intending lo be legally bound hereby, Guarantor does hereby 
covenant and agree as follows; 

1. Guarantor hereby absolutely, unconditionally and irrevocably guarantees to Landlord, 
American and the Authority that Guarantor is and shall be directly and jointly and severally liable 
to Landlord, American and the Authority, for the full and prompt payment of all rents, additional 
rents and any and all other charges payable by Tenant under the Sublease, when due, whether by 
acceleration or otherwise, and the full, faithful and prompt performance and observance of all the 
covenants, terms, conditions and agreements ofthe Sublease to be performed and observed by 
Tenant, and Guarantor does hereby become surety to Landlord, American and the Authority, and 
their respective successors and assigns, for and with respect to all of Tenant's obligations under 
this Sublease. 

2. Guarantor does hereby covenant and agree to and with Landlord, American and the 
Authority, thai if default shall at any time be made by Tenant, in the payment of any such rents or 
other sums or charges payable by Tenant under the Sublease or in the performance of any of the 
covenants, terms, conditions or agreements contained in the Sublease, Guarantor will forthwith 
pay such rent or other sums or charges to Landlord, and any arrears thereof (including, without 
limitation, any and all interest or additional charges as provided in the Sublease), and will 
forthwith faithfully perform and fulfill all of such covenants, terms, conditions and agreements, 



and will forthwith pay to Landlord, American and the Authority all damages and all costs and 
expenses that may arise in consequence of any default by Tenant, under the Sublease (including, 
without limitation, all attorneys' fees and any and all expenses incurred by Landlord, American or 
the Authority or caused by any such default and/or by the enforcement of this Guaranty). 

3. This Guaranty,is an absolute 3nd unconditional guaranty of payment and of performance 
and is a surety agreement. Guarantor's liability hereunder is direct and may be enforced 
immediately without Landlord, American or the Authority being required to resort lo any other 
right, remedy or security and this Guaranty shall be enforceable immediately against Guarantor, 
without the necessity for any suit of proceedings on Landlord's part of any kind or nature 
whatsoever against Tenant, and without the necessity of any notice of non-payment, non­
performance or non-observance or the continuance of any such default or of any notice of 
acceptance of this Guaranty or of Landlord's, American's or the Authority's intention to acl in 
reliance herein or of any other notice or demand to which Guarantor might otherwise be entitled, 
all of which Guarantor hereby expressly waives; and Guarantor hereby expressly agrees that the 
validity of this Guaranty and Ihc obligations of Guarantor hereimder shall in no manner be 
terminated, affected, or impaired by reason ofthe assertion or the failure to assert by Landlord, 
American or the Authority against Tenant, or of any of the rights or remedies reserved tc 
Landlord, American or the Authority pursuant to the provisions ofthe Sublease. 

4. This Guaranty shall be a continuing Guaranty, and (whether or not Guarantor shall have 
notice or knowledge of any ofthe following) Ihe liability and obligation of Guarantor hereunder 
shall be absolute and unconditional irrespective of: (i) any amendment or modification of, or 
supplement to, or extension or renewal of the Sublease or any assignment or transfer thereof or 
sublease of the Premises; (ii) any exercise or non-exercise of any right, power, remedy or 
privilege under or in respect of the Sublease or this Guaranty or any waiver, consent or approval 
by Landlord, American or the Authority with respect to any of the covenants, terms, conditions or 
agreements contained in the Sublease or any indulgences, forbearances or extensions of time for 
performance or observance allowed to Tenant from time to time, at any time and for any length of 
time; (iii) any lack of validity or enforceability of the Sublease or any other agreement or 
instrument relating (hereto; (iv) any bankruptcy, insolvency, reorganization, arrangement, 
readjustment, composition or liquidation or similar proceedings relating to Tenant, or its 
properties or creditors; (v) any impairment, modification, change, release or limitation of liability 
or obligation of Tenant under the Sublease (including, but not limited to, any disaffirmance or 
abandonment by a trustee of Tenant), resulting from the operation of any present or future 
provision ofthe United Stales Bankruptcy Code, as amended, or any other similar federal or state 
stamte, or from the decisions of any court; (vi) any other circumstances which might otherwise 
constitute a defense available to, or a discharge of, the Tenant in respect ofthe Sublease or the 
Guarantor in respect of this Guaranty. This Guaranty shall continue to be effective or be 
reinstated, as the case may be, if at any time any payment of any rents, additional rents and any 
and all other charges by Tenant, under the Sublease, or performance and observance of any and 
all of the covenants, terms, conditions and agreements of the Sublease to be performed and 
observed by Tenant, under the Sublease are rescinded, cancelled or otherwise must be returned by 
Landlord upon the insolvency, bankruptcy or reorganization of the Tenant, all as though such 
payment had not been made and/or performance and observance had not occurred. 

5. AH of Landlord's, American's and the Authority's rights and remedies under the Sublease 
and under this Guaranty are intended lo be distinct, separate and cumulative and no such right and 
remedy therein or herein mentioned is intended lo be in exclusion of or a waiver of any of the 
others. No termination of the Sublease or taking or recovering of tKc premises demised thereby 
shall deprive Landlord, American or the Authority of any of its rights and remedies against 



Guarantor under this Guaranty. This Guaranty shall apply to Tenant's obligations thereunder 
during the original term thereof in accordance with the original provisions thereof 

6. Guarantor represents and warrants to Landlord that (a) it is duly incorporated, validly 
existing and in good standing under the laws ofthe State of New York; (b) that the execution and 
delivery of this Guaranty has been duly authorized by the Board of Directors or members of 
Guarantor; (c) the making of this Guaranty does nol require any vote or consent of shareholders 
of Guarantor; and (d) that the officer executing this Guaranty has been duly authorized to execute 
the same by its Board of Directors or members. 

7. As a further inducement to Landlord to make and enter into the Sublease and perform its 
obligations thereunder, and in consideration thereof. Guarantor covenants and agrees that in any 
action or proceeding brought on, under or by virtue of this Guaranty, Guarantor shall and does 
hereby waive trial by jury. Guarantor agrees to pay Landlord's, American's and the Authority's 
reasonable attorneys' fees and all costs and other expenses incurred in any collection or attempted 
collection or in any negotiations relative to the obligations hereby guaranteed or in enforcing this 
Guaranty against the undersigned, individually, jointly and severally. 

8. This Guaranty shall be legally binding upon Guarantor, its successors and assigns and shall 
inure to the benefit of Landlord, American and the Authority, and their respective successors and 
assigns. The word "Tenant" is used herein to include each and every ofthe persons named above 
as Tenant, be the same one or more, as well as their permitted heirs, personal Ttprescntalives, 
successors and assigns. 

9. This Guaranty shall be governed by, and construed in accordance with, the laws ofthe 
State of New York. 

IN WITNESS WHEREOF, Guarantor, intending to be legally bound hereby, has caused this 
Guaranty to be executed and delivered by its officer thereunto duly authorized as of the date first 
written above. 

ATTEST: 

Address: 

INTERNATIONAL SHOPPES, LLC, 
a New York limited liability company 

{SEAL) 

' - ' ^ . ^ 

J. 
Telephone: ^ t l r - ^ n \ - ^ n ^ ~ \ t : J t J O ^ 



STATE OF O d . ^ ' ^ ^ f ^ ) 

COUNTY OF > - > fa^^-g^^ ) 

On this " ^ ^ day of l } < . < " . 2008, before me, the^untkKigntsd, a Notary 
Public in and for the said County and State, personally appeared tJû w,!<gw-'̂ ^ ?-(^/Ciluiown to 
mc to be the ' ^ and . " " ^ known to me to "He" the 

M^b^yS V ^ c e ^ T ^ . of :XK>-Z^ '^ '=vr?^^3.«>Jt . " ^ ^ A A ^ ^ ^ - t h e limited liability 
company that executed the within Instrument, known to me xo be persons who executed the 
within Instrument, on behalf of the limited liability company herein named, and acknowledged to 
me thai such limited liability company executed the within Instrument pursuant to its by-laws or a 
resolution of its board or directors. 

WITNESS my hand and official seal the day and year in this certificate first^ove written. 

Notary Public in and for said Qponty and State 

(SEAL) My Commission Expires p p f s X o ^ y ^ P t ^ -

PETER M IA2AR 
Notary Public, State of New York 

No.01lJ^61B6024 
Qualified in Nassau County 

Commission Expires April 2P. 2012 



SCHEDULE G 

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE ( A C D B E ) 

PARTICIPATION 

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

The overall ACDBE goal is a key element ofthe Port Authority's concession program 
and Concessionaire shall take all necessary and reasonable steps to comply with the 
requirements ofthe Port Authority's ACDBE program. The Concessionaire commits to 
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f), 
ACDBE participation must be, to the greatest extent practicable, in the form of direct 
ownership, management and operation ofthe concession or the ownership, management 
and operation of specific concession locations through subleases. The Port Authority will 
also consider participation through joint ventures in which ACDBEs control a distinct 
portion of the joint venture business and/or purchase of goods and services from 
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters 
contracted out by the Concessionaire in its performance of this agreement, the 
Concessionaire shall use, to the maximum extent feasible and consistent with the 
Concessionaire's exercise of good business judgment including without limit the 
consideration of cost competitiveness, a good faith effort to meet the Port Authority's 
goals. Information regarding specific good faith steps can be found in the Port 
Authority's ACDBE Program located on its above-referenced website. In addition, the 
Concessionaire shall keep such records as shall enable the Port Authority to comply with 
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs. 

Qualification as an ACDBE 

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

An ACDBE must be a small business concern whose average annual receipts for the 
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least 
fifty-one percent (51 %) owned and controlled by one or more socially and economically 
disadvantaged individuals, or in the case of any pubUcly owned business, at least fif̂ y-
one percent (51 %) of the stock is owned by one or more socially and economically 
disadvantaged individuals; and (b) whose management and daily business operations are 
controlled by one or more ofthe socially or economically disadvantaged individuals who 
own it. The personal net worth standard used in determining eligibility for purposes of 
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part 23 is $750,000. 

The ACDBE may, if other qualifications are met, be a fi-anchisee of a fi-anchisor. An 
airport concession is a for-profit business enterprise, located on an airport, which is 
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the 
sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the owner or operator of a terminal, if other than the sponsor. 
The Port Authority makes a rebuttable presumption that individuals in the following 
groups who are citizens ofthe United States or lawful permanent residents are "socially 
and economically disadvantaged": 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are fi-om 
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia 
(Kampuchea), Thailand, Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the 
U.S. Trust Territories ofthe Pacific Islands (Republic of Palau), the Commonwealth 
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States 
of Micronesia or Hong Kong; 

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

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

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

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey 
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but 
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which the Concessionaire believes should be certified as an ACDBE, that firm shall 
submit to the Port Authority a written request for a determination that the firm is eligible 
for certificafion. This shall be done by completing and forwarding such forms as may be 
required under 49 CFR Part 23. All such requests shall be in writing, addressed to Lash 
Green, Director, Office of Business and Job Opportunity, The Port Authority of New 
York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003 
or such other address as the Port Authority may designate fi-om time to time. Contact 
OBJOcert@panvnj.gov for inquiries or assistance. 

General 

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

VM Aut For the P»r? Authority 

Initialed: 

For tlfe^'Staksis fei7n(ji(^ 

For the Pprmm?g ^Iplg^Stfg 

k 
For the Airline 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

ISATA, LLC. (the "Company") has complied with Board Resolution "All airports - Labor 
Harmony Policy" passed October 18, 2007, which stipulates that the Company must sign a Labor 
Peace Agreement with a labor organization that seeks to represent the Company's employees and 
that contains provisions under which the labor organization and its members agree to refrain 
fi-om engaging in any picketing, work stoppages, boycotts or any other economic interference 
with the Company's operations. 

FOR THE COMPANY: 
ISATA, LLC 

FOR THE UNION: 
[Insert Name of Labor Organization] 

DATE: ' ^ l ^ i h ' ^ ^ 

Initialed: 

or the puiiloooce lt^i\/ixHa° 

For the ^«ljli?«sce 

For the Airline 



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

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

1^1 On the i "^^ day of^0^-€- ^ the year 201^ before me, the undersigned, a Notary Public 
in and for said state, personally appeared ^tf^,vt't( }(̂ £Lf̂ KV\ > personally known to 
me or proved to me on the basis of satisfactory evidence tooe the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

(notarial seal'and s t ^ p ) 

STATE OF 

COUNTY OF 

\CLv 

For Westfield Concession Management, LLC 

) 
) ss. 
) 

MICHAEL F. SCHMIDT 
Notary Public, State of New York 

No. 01SC6118149 
Qualified in New York County 

Commission Expires November 1,20 V w 

On the I \ J dayof^^v^-*^ lin the year 20i>^ before me, the undersigned, a Notary Public 
in and for said state, personally appearej l^r^-^^ '^^. 7 ^ ) ^ ^ ^ " ^ ^ ^ n »personally known lo 
me or proved to me on the basis of satisfactory evidence to be the individuals) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the inst 

For ISATA, LLC 

STATE OF l ^ t u J ^or>< 

LINDA JUaARKS 
NCriARY PUBLIC STA' 
(y^OommiMlonExplraa 

'̂  '^^S 

) 
) ss. 

COUNTY OF / O u ^ S u J ) 

On the ^ "2 day of M ^fcW in the year ^009; before me, the undersigned, a Notary Public 
in and for said state, personally appeared kA.(< M ^ ^ KjVt J^^^^AJ J personally known to 
me or proved to me on the basis of satisfactory evidence to De the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instmment, the in dividual (s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

i ^ . ^ , . ^ " ° ^ " ^ > ^^^^ ^"'^ I f i f ^ LAZAR 
'^ .. . - ^ • A NOTARY PUBLIC-STATE OF NEW YORK 

No. 0UA61 86024 
'. -̂  Qualified In Nai iau County 

My CommlHlon Expire! April 28, 2012 



For American Airlines, Inc. 

STATE OF •"73y,st5 ^ 
} ss 

COUNTY OF ^ ^ ^ y ^ ) ^^ 

On the 3 " ^ day of ' y " in the year 200^, before me, the undersigned, a Notary Public 
in and for said state, personally appearen L-^cYiL E ^ ^ ^ f t ^ •'^6^ > personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument-^ 

(notarial seal and stamp) 



^~$^^-X A^^JT^PV^ V ^ * * ^ M^ 

Port Authority Consent Agreement No. AYD-552 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 

TERMINALS 

CONSENT AGREEMENT 
I 

by and among 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

and 

WESTKIELD CONCESSION MANAGEMENT, INC. 

and 

ISATA,LLC. 

and consented to by » 

AMERICAN AlRi.lNES, INC. 

I)nti-d as of August 19. 20»5_ 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-522 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of August 19, 2005 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, INC. ("Permittee"), ISATA, LLC 
("Sublessee"), a limited liability company organized and existing under the laws of the State of 
New York with an office and place of business at 540 Rockaway Avenue, Valley Stream, New 
York 11581, whose representative is Stephen R. Greenbaum, and consented to by AMERICAN 
AIRLINES, INC. ("Airline") and INTERNATIONAL SHOPS, INC., as guarantor. 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; 

WHEREAS, the Port Authority and the Permittee have entered into a certain 
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permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing in advance by the Port Authority and the Airline; 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, dated as of August 19, 2005 and consented to by the Airline, a copy of which is 
attached hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, beitig hereinafter collectively called the "Space" or the 
"Spaces"); 

WHEREAS, the Sublessee, in connection with its execution of the Sublease, has 
provided St contract of guaranty from International Shops, Inc. guaranteeing the payment and 
performance of its obligations under the Sublease, as more speciftcally described in paragraph 21 
ofthis Consent; and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation ofthis Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
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termination of the Sublease. 

3. If the Permittee shall at anytime be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any terminafion of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions ofthis Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
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that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligafions on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direcfion, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operafions under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granting ofthis Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time 
without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the Spaces at 
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which the Sublessee has permission to operate, and no such revocation shall be deemed to affect 
the Permit or the confinuance thereof, but the Sublease as it applies to the Space which is subject 
to revocaUon shall be terminated thereby. For informational purposes, the Port Authority will 
send a copy by regular first class mail of such notice to the Permittee, but failure on the part of 
the Port Authority to send the informational copy shall not however be or be deemed to be a 
breach ofthis Consent, or impair or affect the validity of the nofice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent 
when due to the Port Authority, or if any such amount is found to be due as the result of an audit, 
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge 
with respect to each such unpaid amount for each late charge period (hereinbelow described) 
during the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late charge 
period shall be for a period of at least fifteen (15) calendar days except one late charge period 
each calendar year may be for a period of less than fifteen (15) (but not less than thirteen (13)) 
calendar days. Without limiting the generality of the foregoing, late charge periods in the case of 
amounts found to have been owing to the Port Authority as the result of Port Authority audit 
findings shall consist of each late charge period following the date the unpaid amount should 
have been paid under this Consent. Each late charge shall be payable immediately upon demand 
made at any time therefor by the Port Authority. No acceptance by the Port Authority of payment 
of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right 
of the Port Authority to payment of any late charge or late charges payable under the provisions 
ofthis paragraph, with respect to such unpaid amount. Nothing in this paragraph is intended to, 
or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port 
Authority under this Consent, including without limitation under Paragraph 7 hereof or (ii) any 
obligations of the Sublessee under this Consent. In the event that any late charge imposed 
pursuant to this Paragraph shall exceed a legal maximum applicable to such late charges, then, in 
such event, each such late charge payable under this Consent shall be payable instead at such 
legal maximum. 
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11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligafion under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation ofthis Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the CityofNew York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as addifional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
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ofthis Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
lime any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
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limitation the payment obligafion of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation of any signs at the Airport. The Permittee and 
Sublessee agree that no construcfion, installafion or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and condifions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of ufilifies shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representafive 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representafive of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
fime designate in wrifing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Unfil further notice, the Sublessee designates the representafive named on the 
first page ofthis Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page ofthis Consent as its office where notices and requests 
may be served. If mailed, the nofices herein required to be served shall be deemed effecfive and 
served as of the date of the registered or certified mailing thereof 

21. The Sublessee has provided, contemporaneously with the execution of the 
Sublease, and shall maintain in full force and effect throughout the effective term ofthis 
Consent, a contract of absolute and uncondifional guaranty of the due and punctual payment of 
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the fees and other monetary obligations under the Sublease to be paid by the Sublessee hereunder 
and of the full, faithful and prompt performance, observance and fulfillment on the part of the 
Sublessee of all the terms, covenant and conditions of the Sublease to be kept, observed, 
performed and fulfilled, Such contract of guaranty ("Guaranty"), a copy of which is attached 
hereto and made a part hereof, has been executed by International Shops, Inc., a New York 
corporation, with an office and place of business at 540 Rockaway Avenue, Valley Stream, NY 
11581, in favor of the Port Authority, the Permittee and the Airline. International Shops, Inc. 
expressly agreed that, with regard to its Guaranty, the term "Sublease" shall be deemed also to 
include this Consent and accordingly, such Guaranty shall be deemed to include a guaranty of the 
payment and performance obligations of the Sublessee under the Sublease as well as the payment 
and performance obligations of the Sublessee under this Consent. 

22. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

THE PORT AttTHORiy\ OF NEW YORK 
L N D A E W J E ] 

(Seal) ^ 

' ^ -

WESTFIELD CONCESSION 
MANAGEMENT, INC. 

Secrgtary 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

By. Q^.JH^ t m 
(Title). <>-4i S774Ai^ 1/ f t & President 

(Title) \ (Manager) 
(Corporate Seal) 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT BY 

AMERICAN AIRLINES, INC. 

f // 
By^ 

(Nafiie) 

(Title) ^ 

' V'v,YuAMIKR 

,;:.i.:2iiliSsfe^^c 
(Corporate Seal) 

INTERNATIONAL SHOPS, INC 
(Guarantor) 

BiL 5 ^ 

\ \ ihHii( /"/A^f/i'̂ l̂ 

AA/Westfiield/ISATA - AYDi522 

APPROVED: 
i r p , v , , TERMS 

President 
(Corporate Seal) 

. MG/dmt 



GUARANTY 

THIS GUARANTY ("Guaranty") is made as of this t^>* day of ducitM-j', 2005, by 
INTERNATIONAL SHOPS, INC., a New York corporation ("Guarantor'7, to and for the 
benefit of WESTFIELD CONCESSION MANAGEMENT, INC., ("Landlord"), 
AMERICAN AIRLINES, INC., ("American") and THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY ("Authority"). 

WITNESSETH: 

WHEREAS, Landlord and Isata, LLC d^/a International Shoppes, a New York limited liability 
company ("Tenant") have entered into that certain sublease dated figau^f- I 9 , 
2005, ("Sublease"), for the Premises more commonly known as Space "fJo.' C9, located in 
Terminal 8 of John F. Kennedy International Airport, as more fully described in the Sublease; 

WHEREAS, Guarantor will derive financial benefits from Tenant's use and occupancy of the 
Premises; 

WHEREAS, it is a condition precedent to all of the obligations of Landlord pursuant to the 
Sublease, that Guarantor shall have executed and delivered this Guaranty. 

NOW, THEREFORE, in consideration of and as an inducement to the execution of the Sublease 
by Landlord, and in consideration of the above recitals and other good and valuable 
consideration paid by Landlord to Guarantor and intending to be legally bound hereby, 
Guarantor does hereby covenant and agree as follows: 

L Guarantor hereby absolutely, unconditionally and irrevocably guarantees to Landlord, 
American and the Authority that Guarantor is and shall be directly and jointly and severally 
liable to Landlord, American and the Authority, for the full and prompt payment of all rents, 
additional rents and any and all other charges payable by Tenant under the Sublease, when due, 
whether by acceleration or otherwise, and the full, faithful and prompt performance and 
observance of all the covenants, terms, conditions and agreements of the Sublease to be 
performed and observed by Tenant, and Guarantor does hereby become surety to Landlord, 
American and the Authority, and their respective successors and assigns, for and with respect to 
all of Tenant's obligations under this Sublease. 

2. Guarantor does hereby covenant and agree to and with Landlord, American and the 
Authority, that if default shall at any time be made by Tenant, in the payment of any such rents 
or other sums or charges payable by Tenant under the Sublease or in the performance of any of 
the covenants, terms, conditions or agreements contained in the Sublease, Guarantor will 
forthwith pay such rent or other sums or charges to Landlord, and any arrears thereof (including, 
without limitation, any and all interest or additional charges as provided in the Sublease), and 
will forthwith faithfully perform and fulfill all of such covenants, terms, conditions and 
agreements, and will forthwith pay to Landlord, American and the Authority all damages and all 
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costs and expenses that may arise in consequence of any default by Tenant, under the Sublease 
(including, without limitation, all attorneys' fees and any and all expenses incurred by Landlord, 
American or the Authority or caused by any such default and/or by the enforcement of this 
Guaranty). 

3. This Guaranty is an absolute and unconditional guaranty of payment and of performance 
and is a surety agreement. Guarantor's liability hereunder is direct and may be enforced 
immediately without Landlord, American or the Authority being required to resort to any other 
right, remedy or security and this Guaranty shall be enforceable immediately against Guarantor, 
without the necessity for any suit or proceedings on Landlord's part of any kind or nature 
whatsoever against Tenant, and without the necessity of any notice of non-payment, non­
performance or non-observance or the continuance of any such default or of any notice of 
acceptance ofthis Guaranty or of Landlord's, American's or the Authority's intention to act in 
reliance herein or of any other notice or demand to which Guarantor might otherwise be entitled, 
all of which Guarantor hereby expressly waives; and Guarantor hereby expressly agrees that the 
validity of this Guaranty and the obligations of Guarantor hereunder shall in no manner be 
terminated, affected, or impaired by reason of the assertion or the failure to assert by Landlord, 
American or the Authority against Tenant, or of any of the rights or remedies reserved to 
Landlord, American or the Authority pursuant to the provisions of the Sublease. 

4. This Guaranty shall be a continuing Guaranty, and (whether or not Guarantor shall have 
notice or knowledge of any of the following) the liability and obligation of Guarantor hereunder 
shall be absolute and unconditional irrespective of: (i) any amendment or modification of, or 
supplement to, or extension or renewal of the Sublease or any assignment or transfer thereof or 
sublease of the Premises; (ii) any exercise or non-exercise of any right, power, remedy or 
privilege under or in respect of the Sublease or this Guaranty or any waiver, consent or approval 
by Landlord, American or the Authority with respect to any of the covenants, terms, conditions 
or agreements contained in the Sublease or any indulgences, forbearances or extensions of time 
for performance or observance allowed to Tenant from time to time, at any time and for any 
length of time; (iii) any lack of validity or enforceability of the Sublease or any other agreement 
or instrument relating thereto; (iv) any bankruptcy, insolvency, reorganization, arrangement, 
readjustment, composition or liquidation or similar proceedings relating to Tenant, or its 
properties or creditors; (v) any impairment, modification, change, release or limitation of liability 
or obligation of Tenant under the Sublease (including, but not limited to, any disaffirmance or 
abandonment by a trustee of Tenant), resulting from the operation of any present or future 
provision of the United States Bankruptcy Code, as amended, or any other similar federal or state 
statute, or from the decisions of any court; (vi) any other circumstances which might otherwise 
constitute a defense available to, or a discharge of, the Tenant in respect of the Sublease or the 
Guarantor in respect of this Guaranty. This Guaranty shall continue to be effective or be 
reinstated, as the case may be, if at any time any payment of any rents, additional rents and any 
and all other charges by Tenant, under the Sublease, or performance and observance of any and 
all of the covenants, terms, conditions and agreements of the Sublease to be performed and 
observed by Tenant, under the Sublease are rescinded, cancelled or otherwise must be returned 
by Landlord upon the insolvency, bankruptcy or reorganization of the Tenant, all as though such 
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payment had not been made and/or performance and observance had not occurred. 

5. All of Landlord's, American's and the Authority's rights and remedies under the Sublease 
and under this Guaranty are intended to be distinct, separate and cumulative and no such right 
and remedy therein or herein mentioned is intended to be in exclusion of or a waiver of any of 
the others. No termination of the Sublease or taking or recovering of the premises demised 
thereby shall deprive Landlord, American or the Authority of any of its rights and remedies 
against Guarantor under this Guaranty. This Guaranty shall apply to Tenant's obligations 
thereunder during the original term thereof in accordance with the original provisions thereof. 

6. Guarantor represents and warrants to Landlord that (a) it is duly incorporated, validly 
existing and in good standing under the laws of the State of York ; (b) that the execution and 
delivery of this Guaranty has been duly authorized by the Board of Directors or members of 
Guarantor; (c) the making ofthis Guaranty does not require any vote or consent of shareholders 
of Guarantor; and (d) that the officer executing this Guaranty has been duly authorized to 
execute the same by its Board of Directors or members. 

7. As a further inducement to Landlord to make and enter into the Sublease and perform its 
obligations thereunder, and in considerafion thereof. Guarantor covenants and agrees that in any 
action or proceeding brought on, under or by virtue of this Guaranty, Guarantor shall and does 
hereby waive trial by jury. Guarantor agrees to pay Landlord's, American's and the Authority's 
reasonable attorneys' fees and all costs and other expenses incurred in any collection or at­
tempted collection or in any negotiations relative to the obligations hereby guaranteed or in 
enforcing this Guaranty against the undersigned, individually, jointly and severally. 

8. This Guaranty shall be legally binding upon Guarantor, its successors and assigns and shall 
inure to the benefit of Landlord, American and the Authority, and their respective successors and 
assigns. The word "Tenant" is used herein to include each and every of the persons named 
above as Tenant, be the same one or more, as well as their permitted heirs, personal 
representatives, successors and assigns. 

9. This Guaranty shall be governed by, and construed in accordance with, the laws of the 
State of New York. 
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IN WITNESS WHEREOF, Guarantor, intending to be legally bound hereby, has caused this 
Guaranty to be executed and delivered by its officer thereunto duly authorized as of the date first 
written above. 

ATTEST:] / 

Address: .{^0 I H ^ C / \ \ t / i f ^ / / W ^ 

Telephone: //i- §u n n 

JFK/lnfcmational Shoppes 
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STATE OF \j(:f.)^O^K ) 
) ss 

COUNTY OF N ) ^ S S / ^ i ^ ) 

On this I j^^ day of /U^g^h , 2005, before me, the undersigned, a Notary 
Public in and for the said County and State, personally appeared lUic-tt<̂ f /V/tei'/i known to 
me to be the -rtifA (d-g '̂f' and k̂oVpMGr&̂ AbAUn̂  known to me to be the 
^JYP ?/e6tdtJV\t of 'j:hky/)QUc^xa{ 6liogfeX^C- , the CbfPo>~oUool that 
executed the within Instrument, known to me to be persons who executed the within Instrument, 
on behalf of the corporation herein named, and acknowledged to me that such corporation 
executed the within Instrument pursuant to its by-laws or a resolution of its board or directors. 

WITNESS my hand and official seal the day and year in this certificate first above written. 

Notary Publicjjn and for sajjd County and State 

My Commission Expires O 1 1 ^ / ) ^ t^OOo 

(SEAL) 

• • • T - ^ " 
waDON JAMB CHOI5TON JK 

Hotary PubOc-Slote of Noiirlftifc 
K>.01GH6502425 

Qoaffited m Nassau Coi f iV _ ^ / 
My Commhston Bipkw May 31^200^ 
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SUBLEASE 
BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, INC. 

LANDLORD 

AND 

ISATA, LLC 
TENANT 

INTERNATIONAL SHOPPES 
TRADE NAME 

SPACE NUMBER C9 

CONCOURSE C 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY IIVTERNATIONAL AIRPORT 

CONCOURSE C 

THIS SLOBLEASE ("Sublease") is made as ofthis / 9 ^ a y of ^ C K U c r f -
2005, by and between WESTFIELD CONCESSION MANAGEMENT, INC^, a Delaware 
corporation, whose address is 11601 Wilshire Boulevard, 12* Floor, Los Angeles, California 
90025 ("Landlord") and ISATA, LLC, a New York limited liability company, whose principal 
place of business is located at 540 Rockaway Avenue, Valley Stream, New York 11581 
CTenant"). 

Subject to the terms and conditions contained herein. Landlord hereby leases to Tenant, and 
Tenant hereby accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which 
is in andpart of Terminal 8 ("Terniinar') at John F. Kennedy International Aiiport, Jamaica, New 
York ("Airporf). Exhibit A-1 is a general site plan of the Airport including the location of the 
Terminal. Exhibit A-3 is a site plan of the portion of the Terminal leased to Landlord as shown 
hatched on such Exhibit A-3 ("Concession Area"). The Terminal consists of approximately 
1,414,500 square feet leased by The Port Authority of New York and New Jersey ("Authority") 
to American Air Lines, Inc. ("American") and is anticipated to contain approximately 36 gates. 
The Premises is known as Space No. C9 containing approximately 1,318 square feet of Floor Area 
as shown on Exhibit A-2. Not included in the Premises is the roof, concrete slab floor, and all 
perimeter walls (except the inner surfaces thereof) and the perimeter doors and windows. The 
actual number of square feet of Floor Area may, at Landlord's option, be subject to adjustment 
based on field measurements as reasonably determined by Landlord; and all charges hereunder 
based on a per square foot amount shall be adjusted accordingly. The type of concession is as 
follows: 

. E Specialty Retail DFood & Beverage ( • Food Court Location) D Service 
Klln-Line D Wall-Shop D Kiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail 
Development, Management and Leasing Agreement between American and Landlord dated as of 
September 2, 2004 ("Concession Area Lease"). The Concession Area Lease is subject and 
subordinate to the Amended and Restated Lease No. AYB-085R between the Authority and 
American dated December 22, 2000 ("Authority Lease"), Tenant hereby acknowledges that a 
redacted copy of the Concession Area Lease (excluding only certain provisions considered to be 
confidential by Landlord and American) has been provided to Tenant. Landlord hereby agrees to 
timely provide Tenant with a copy of any amendment(s) to the Concession Area Lease (excluding 
only certain provisions considered to be confidential by Landlord and American) which is 
entered into by and between Landlord and American after the date hereof This Sublease is subject 
and subordinate to the Concession Area Lease and the Authority Lease, including all amendments 
and supplements thereto, whether entered into prior to or after the date hereof; and Tenant shall 
strictly comply with all appUcable provisions of the Concession Area Lease, the Authority Lease, 
the Consent Agreement, the Authority's TAA Process and any and all other permits, documents 
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and requirements required by the Authority (collectively, "Authority Requirements"). In the 
event of any inconsistency between the terms of this Sublease and the Concession Area Lease or 
the Authority Lease, then in each and every such instance, the Authority Lease or the Concession 
Area Lease, as the case may be, shall supersede and control. The terms, conditions and 
effectiveness ofthis Sublease are expressly conditioned upon the due execution and dehvery by the 
Authority, American, Landlord and Tenant of an agreement in the form of Exhibit B hereto 
("Consent Agreement") or as such Consent Agreement is otherwise required by the Authority. 
For definitional purposes, "Tenant" shall include Tenant, its agents, contractors, subcontractors, 
employees, franchisees, invitees, licensees, assignees, subtenants, concessionaires and others 
performing work and/or who are conducting operations in the Premises. Any capitalized terms 
not otherwise defined herein shall have the same meanings as set forth in the Concession Area 
Lease. American and the Authority are express and intended third party beneficiaries of this 
Sublease. 

DATA SHEET 

The following references furnish data which is hereby incorporated into the specified 
sections hereof: 

(1) Section 1.02: Term: (a) Latest Rental Commencement Date: August 15, 2005. 
If Concourse C has not opened to the pubhc for "Enplaned Passengers" (as defined below) 

operations by August 15, 2005, then the Latest Rental Commencement Date shall be extended until 
the date in which Concourse C is opened for such "Enplaned Passengers" operations; (b) 
Expiration Date: August 15, 2015, or the tenth (10̂ )̂ anniversary of the Latest Rental 
Commencement Date, whichever is the later to occur, as confirmed in a letter ft-om Landlord to 
Tenant. 

(2) Section 2.01: Minimum Annua! Guaranteed Rent ("Guaranteed Rent") and 
Section 2,02: Percentage Rent ("Percentage Rent"): 

(a) Rental Commencement Date to Concourse B Opening Date Cas defined below): 
Tenant shall pay to Landlord, the greater of either the Guaranteed Rent or Percentage Rent as 
follows: 

(i) Guaranteed Rent:  
 
 

 

(ii) Percentage Rent:  
 

(b) Concourse B Opening Date through Expiration Date: Tenant shall pay to Landlord, the 
greater of either the Guaranteed Rent or Percentage Rent as follows: 

JFKyintemalional Shoppes 
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(i) Guaranteed Rent:  
 
 
 

(ii) Percentage Rent:  
 

(3) Section 2.06: Additional Rent: Additional Rent shall include but not be limited 
to the following items: (a) Section 2.03: Storage Premises Rent: If, applicable, Tenant shall pay 
Storage Premises Rent as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay 
its proportionate share of Taxes as provided in Section 2.04; (c) Section 2.05: Miscellaneous 
Charges: Tenant shall pay miscellaneous charges for employee parking, security checks and 
identification badges and screening of goods, products, equipment and suppfies as charged by 
Landlord, American, the Authority or applicable regulatory agencies &om time to time, subject to 
adjustment; (d) Section 8.04: Logistical Support and Public Area Maintenance Fee: Tenant 
shall pay its proportionate share of the Logistical Support and Public Area Maintenance Fee; 
(e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food and 
beverage items, Tenant shall pay electricity consumed in the Premises; and (f) Section 16.03: 
Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of ) of Gross Receipts per month, payable monthly, subject to 
adjustment as provided in Section 16.03. 

(4) Section 7.01: Permitted Use: For the operation of a retail concession providing 
for the sale at retail of duty-paid and duty-free items (a duty- free shop) and for no other use or 
purpose. 

(5) Section 7.02: Hours of Operation: Tenant shall be open for business 7 days a 
week, 365 days a year, including all holidays. Tenant's minimum daily hours of operation shall be 
as follows: 7 o'clock a.m. until 10 o'clock p.m., local time, subject to other hom"s and adjustments 
as provided in Section 7.02. 

(6) Section 16.01: Trade Name: "International Shoppes". 

(7) Section 26.01: Performance Guaranty-Letter of Credit: Tenant has deposited 
with Landlord, at the time of the execution and delivery ofthis Sublease, either (a) the amount of 

 or (b) an unconditional, 
irrevocable standby letter of credit in an amoimt not less than  of the initial annual 
Guaranteed Rent in funds available immediately or same day funds in the City of New York, as 
security for the faithful observance, payment and performance by Tenant of the terms, covenants 
and conditions of this Sublease on Tenant's part to be observed, paid and performed 
("Performance Guaranty"). Such letter of credit must be in form and content as set forth in 
Exhibit H and issued by a commercial banking institution reasonably acceptable to Landlord 
and authorized to conduct business in the State of New York ("Bank"). The Perforinance 

3 
JFK/In tmiational Shoppes 

Exemption (2.a.)

Exemption (2.a.)

Exemption (2.a.)



Guaranty shall be delivered by Tenant and held by Landlord in accordance with the provisions of 
Article XXVI ofthis Sublease. No surety bonds shall be permitted. 

(8) Section 27.05: Notice Addresses: 

Landlord: 

Westfield Concession Management, Inc. 
11601 Wilshire Blvd., 12th Floor 
Los Angeles, California 90025 
Attention: Officeof Legal Counsel 

With copies to: 

Westfield Concession Management, Inc. 

Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention; General Manager 

Tenant: 

Isata, LLC 
540 Rockaway Avenue 
Valley Stream, New York 11540 
Attn: Mr. Michael Halpem 
and Mr. Stephen Greenbaum 

With a copy to: 

Patterson Belknap Webb & 
Tyler LLP 
1133 Avenue of the Americas 
New York, New York 10036 
Attn: John E. Schmeltzer, Esq. 

Tenant's Billing Address: 

Isata, LLC 
c/o International Shoppes, Inc. 
540 Rockaway Avenue 
Valley Stream, New York 11581 
Attn: Mr. Michael Halpem 
And Mr. Stephen Greenbaum 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder 
shall be made payable to "Westfield Concession Management, Inc., Trustee for American 
Airlines, Inc. and the Port Authority of New York and New Jersey" and remitted to: Westfield 
Concession Management, Inc., John F. Kennedy International Airport, Bank of America, File 
#50429, Los Angeles, California 90074-0429 (Via US Mail) or Westfield Concession 
Management, Inc., John F. Kennedy International Airport, Bank of America, File #50429, 
Remittance Banking, Unit 5195, 1000 West Temple Street, Ground Floor, Los Angeles, CA 
90012 (Via Overnight Delivery Service). 

(9) Section 14.01(b): Minority-Owned Business Enterprises, Women-Owned 
Business Enterprises and/or Disadvantaged Business Enterprises ("M/W/DBE") 
Requirements: If Tenant or Tenant's participant is required to apply as a MAV/DBE, please 
check below and refer to Exhibit G. Tenant represents and warrants to Landlord that it and/or its 
M/W/DBE participant does meet all standards of qualification as a MAV/DBE in accordance with 
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the Authority's current policies for such certification. Tenant shall immediately take all steps 
necessary to obtain die appropriate M/W/DBE certification fi-om the Authority on or before the 
execution of this Sublease and in no event later than the Rental Commencement Date and to 
maintain such certification at all times during the Term hereof. If Tenant is required to be a 
M/W/DBE, Landlord shall not allow Tenant to open for business in the Premises until Tenant has 
been completely certified as a M/W/DBE by the Authority and any such failure to timely obtain 
and maintain at all times such certification shall be a material breach ofthis Sublease by Tenant but 
shall not result in any delay in the Rental Commencement Date. If the M/W/DBE participant is an 
individual or the individual is the sole owner of Tenant, the participating M/W/DBE percentage, as 
so certified, shall not be less than 100% at all times during the Term. If the M/W/DBE participant 
is a member/partner of a partnership or limited hability company with Tenant or a joint venturer of 
a joint venture with Tenant or a sublessee, licensee or franchisee of Tenant, the participating 

M/W/DBE percentage, as so certified, shall not be less than % at all times during the Term. 
Any change in the ownership structure involving the certified M/W/DBE participant must be 
reported in writing to Landlord, American and the Authority immediately and in no event later 
than 30 days following any such change. 

[ ] Check here if required to be a certified M/W/DBE 
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ARTICLE I. GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the 
Authority each have the right to make any alterations, replacements or modifications to the 
Terminal (including, but not limited to, the Concession Area) and/or the Airport, including actions 
which may change the shape, size, location, number and extent of the improvements generally 
shown on Exhibits A-1, A-2 and A-3 and eliminate or add any improvements to any portion of the 
Terminal and/or the Airport at any time without Landlord's or Tenant's consent. Such shall 
include the right to place, install, maintain, use, repair and replace, in any maimer, pipes, lines, 
conduits, ducts, flues, drains, sprinkler mains and valves, wires and wiring (and like 
improvements) and structural elements leading through the Premises or serving the Premises or 
any other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area Lease, 
American has agreed to use reasonable efforts to place any such items (other than existing items 
and/or necessary or desirable structural elements) in locations that do not materially interfere with 
Tenant's use of the Premises unless required to comply with American's obligations imder the 
Authority Lease. Tenant may, upon approval by Landlord and subject to the Authority's TAA 
Process (as defined in Section 5.01), have the right to install utility lines and facilities which 
exclusively serve the Premises in the area between Tenant's finished ceiUng and the roof above, 
but such installation shall be at Tenant's sole cost and expense. Wherever the term Airport or 
Terminal is used, it shall be deemed to include the areas shown as such on Exhibit A-1. If 
American or the Authority elects to enlarge or alter the Airport, the Terminal or the Concession 
Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes ofthis Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of 
this Sublease ("Term") shall commence as of the date reflected on the first page hereof 
("Commencement Date"). Tenant's obligation to pay Guaranteed Rent, Percentage Rent and 
Additional Rent (collectively, "Rentals") shall commence upon the date ("Rental 
Commencement Date") which is the earlier to occur of (a) the date on which Tenant initially 
opens for business to the public, or (b) the Latest Rental Commencement Date specified in the 
Data Sheet. Any occupancy of the Premises by Tenant following the Commencement Date and 
prior to the Rental Commencement Date shall be subject to all terms and conditions hereof other 
than the payment of Rentals. The Term hereof shall end on the Expiration Date set forth in the 
Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent Agreement 
is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all rights 
to recover or regain possession of the Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawful cause, or in the 
event either Landlord or American obtains possession of the Premises in any lawfial manner. 
Such termination of the Sublease, as provided herein, and the removal, restoration and surrender 
obligations of Tenant, shall in no event give rise to any claims for incidental, consequential or 
severance damages on account of Tenant's occupancy and/or abandonment of the Premises. The 
first "Lease Year" shall be the period commencing on the Rental Commencement Date and ending 
on the next December 31, and thereafter each "Lease Year" shall mean a fiscal year of twelve (12) 
consecutive calendar montlis ending on December 31. 
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The ^^Concourse B Opening Date" shall mean the date that Concourse B is open to the public 
for Enplaned Passengers 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to 
open the Premises on the Latest Rental Commencement Date will result in damages which are 
difficult to ascertain in light of operational, scheduling and pubhc service factors. Therefore, if 
Tenant fails to open for business in the Premises by the Latest Rental Commencement Date and 
such failure shall be due to any fault of Tenant and not due to delays as specified in Section 
5.01(c), Landlord may assess and Tenant shall pay as fiquidated damages and not as a penalty, 
$250.00 per day for each day Tenant is not open for business after and including the Latest Rental 
Commencement Date. If such failure shall continue for in excess of 60 days, the amount of such 
liquidated damages may be increased up to a maximimi of $500.00 per day. This remedy shall be 
in addition to any and all other remedies provided in this Sublease or by law to Landlord in the 
event of default by Tenant. Such liquidated damages shall be deemed to be in lieu of Percentage 
Rent only that might have been earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease 
and the Authority Lease, American and the Authority may have the right to consent to or approve 
matters which are described herein as being subject to the consent or approval of Landlord. Tenant 
agrees that Landlord, its agents and employees, shall be deemed to have acted reasonably if they 
act, fail to act, withhold or delay any consent or approval hereunder and such consent or approval 
is being withheld or delayed by or at the direction of either American or the Authority, whether or 
not American or the Authority is acting reasonably in making or refiismg to make such 
determination. Landlord, its agents and employees, shall not have any hability to Tenant for any 
reason whatsoever in faiUng to obtam any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER 
LANDLORD, AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE 
EMPLOYEES, AGENTS, REPRESENTATIVES OR BROKERS HAVE MADE ANY 
REPRESENTATION OR WARRANTY OF SUITABILITY, FITNESS FOR A 
PARTICULAR PURPOSE OR ANY REPRESENTATION OR WARRANTY OF ANY 
KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN THE TERMINAL 
AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTITIES INCLUDING, 
WITHOUT LIMITATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN 
THE TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE 
GENERATED AT OR FROM THE PREMISES. TENANT IRREVOCABLY WAIVES 
ANY CLAIM BASED UPON OR RELATED TO ANY SUCH CLAIMED 
REPRESENTATION BY LANDLORD, AMERICAN OR THE AUTHORITY. NO 
REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC VIABILITY OF 
THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN THE 
TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR 
IMPROVE, THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN 
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MADE BY LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH 
HEREIN OR IN THE CONCESSION AREA LEASE. PASSENGER COUNTS, 
PASSENGER FLOWS AND OTHER CUSTOMER TRAFFIC ARE IN THE MOST PART 
PRODUCTS OF AIRLINE SCHEDULES AND GATE UTILIZATION AND 
GOVERNMENTAL RULES AND REGULATIONS GOVERNING SECURITY AND 
EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS TO THE TERMINAL. 
TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS OR 
WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT 
REPRESENTS THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT 
INVESTIGATION AND EVALUATION OF THE TERMINAL, THE PREMISES AND 
ALL INFORMATION PROVIDED IN CONNECTION WITH THE EXECUTION OF 
THIS SUBLEASE. 

ARTICLE H. RENTALS 

Section 2.01 MIMMUM ANNUAL GUARANTEED RENT. Tenant shall pay to 
Landlord the Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet 
in equal consecutive monthly installments in advance on or before the first day of each month, 
without prior demand or notice. Guaranteed Rent, Percentage Rent and Additional Rent shall be 
paid to Landlord in U.S. currency at the address set forth in the Data Sheet, or such other place as 
Landlord may designate in writing, without any deductions or offsets whatsoever. Should the 
Rental Commencement Date occur on a day other than the first day of a calendar month or this 
Sublease expire or terminate on a day other than the last day of a calendar month, then Guaranteed 
Rent shall be prorated on the basis of a 30 day month. Should any Lease Year contain less than 12 
calendar months, said Guaranteed Rent shall be prorated on the basis of a 365 day year. Effective 
each January 1 (commencing January 1, 2008) following the Rental Commencement Date, 
Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease below the amount 
set forth in the Data Sheet) by an amount equal to the then current Lease Year's Guaranteed Rent 
times the "Percentage Change in Enplaned Passengers". The "Percentage Change in 
Enplaned Passengers" shall mean an amount equal to the percentage change, whether an increase 
or a decrease, between the Terminal's reported "Enplaned Passengers" between 2 consecutive 
calendar years for each Lease Year of the Term. For example, the initial calendar year for such 
measurement shall be the "Enplaned Passengers" in the Terminal during the 2006 calendar year 
and shall be compared to the "Enplaned Passengers" in the Tenninal during the 2007 calendar 
year. Thereafter, calendar year periods used for the measurement comparison shall each roll 
forward by 1 calendar year for subsequent detemiinations of the Percentage Change in Enplaned 
Passengers (e.g., the second comparison shall be the 2007 calendar year compared to the 2008 
calendar year). For all purposes ofthis Sublease, the term "Enplaned Passengers" means any 
passenger determined by American to have boarded an aircraft at the Terminal, including 
passengers who may disembark and re-board the same aircraft as part of the same flight itinerary, 
but excluding passengers, such as international in-transit passengers, from international flights 
who are restricted from access to the Concession Area. 
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Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the 
Term ("Lease Month"), Percentage Rent equal to the product of the Percentage Rent Rate times 
the amount by which Tenant's Gross Receipts during such Lease Month exceeds the Monthly 
Breakpoint. Tenant shall pay Percentage Rent to Landlord monthly without prior notice or demand 
within 15 days after the expiration of each Lease Month. All Percentage Rent payments shall be 
computed based on all Gross Receipts made during the previous Lease Month which exceed the 
Monthly Breakpoint. Should the Rental Commencement Date occur on a day other than the first 
day of a Lease Month or this Sublease expu-e or terminate on a day other than the last day of a 
Lease Month, then Percentage Rent due for such partial Lease Month shall equal the product of the 
Percentage Rent Rate times the amount by which Tenant's Gross Receipts exceed the product 
obtained by multiplymg the Monthly Breakpoint by a fraction, the numerator of which is the 
number ofdays in any partial Lease Month and the denominator of which is 30. Should any Lease 
Year be less than 12 ftill calendar months then the annual Percentage Rent due for such partial 
Lease Year shall equal the product of the Percentage Rent Rate times the amount by which 
Tenant's Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a 
fraction, the numerator of which is the number ofdays in any partial Lease Year in which Tenant 
was open and operating and the denormnator of which is 365. Further, the Monthly Breakpouit 
and the Annual Breakpoint shall be adjusted accordingly effective each January 1 by an 
^propriate amount to maintain the same "natural" or "un-natural" breakpoint in comparison with 
Guaranteed Rent, such adjustment to be made proportionately in connection with the annual 
adjustments to Guaranteed Rent pursuant to Section 2.01, 

(b) If, at the end of any Lease Year, the monthly instalhnents of Percentage Rent are 
less than the armual Percentage Rent required to be paid, Tenant shall pay the amount of such 
deficiency on or before the time Tenant provides its Annual Statement together with "Late 
Interest" (as defined in Section 27.13) from the date any such amounts were originally due. If, at 
the end of any Lease Year, the monthly installments of Percentage Rent paid exceeds the annual 
Percentage Rent required to be paid, Tenant shall receive a credit equivalent to such excess, which 
shall be credited by Landlord to the next monthly payment(s) of Rentals due from Tenant to 
Landlord heretinder. If at the end of the final Lease Year the total monthly installments of 
Percentage Rent paid exceeds the annual Percentage Rent required to be paid for such final Lease 
Year, such excess shall be refimded to Tenant within 45 days after Tenant has vacated the Premises 
at the conclusion ofthis Sublease, the Premises are in the condition required by this Sublease, all of 
Tenant's obligations and habiUties have been performed to the satisfaction of Landlord and any 
other sums due Landlord from Tenant imder this Sublease have been paid in full or Landlord shall 
be entitled to deduct such remaining sums due &om any such excess. Percentage Rent is agreed to 
be a portion of the consideration for Landlord to enter into this Sublease and Landlord expects to 
supplement Guaranteed Rent and Additional Rent to provide a fair rental return. Except as 
otherwise specifically permitted by this Sublease, if Tenant fails to continuously operate its 
business or keep the requfred hours of operation or vacates the Premises prior to the expiration of 
the Term hereof, Landlord, American and the Authority will suffer damages not readily 
ascertainable. Landlord shall have the right to treat any of such events as a non-curable, material 
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default and breach by Tenant and Landlord shall be entitled to all remedies provided hereunder or 
at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to 
Tenant, whether for cash, credit or otherwise, for sales made or services rendered at or from the 
Terminal or the Airport regardless of when or where the order therefor is received and outside 
the Terminal or Airport if the order is received at the Terminal or the Airport, retail display 
allowances and other promotional incentives (the gross amounts thereof, not net of expenses) 
received from vendors, suppliers or manufacturers and other revenues of any type arising out of 
or in connection with Tenant's operations at the Terminal or the Airport, including, without 
limitation, proceeds from: the sale of gift and merchandise certificates (but only when such 
certificates are treated as a sale from the Premises pursuant to Tenant's record keeping system); 
mail, catalogue (as ftirther explained below), closed circuit television, computer, other electronic 
or telephone orders received or filled; deposits not refunded to purchasers; orders taken at the 
Premises (although such orders may be filled elsewhere); sales through vending machines or 
other devices; the spread earned on any exchange or foreign currency transactions whether as a 
currency exchange service or in connection with the sale of merchandise or services; and all 
insurance proceeds received due to loss of gross earnings under Tenant's business interruption 
insurance coverage. Catalogue sales generated from catalogues distributed from the Premises 
will be included in the calculation of Gross Receipts. For this purpose, catalogues displayed in 
the Premises must include a tracking number unique to the Premises that allows for an auditable 
method for tracking such sales. A "sale" shall be treated as consummated for the purposes of 
this definition, and the entire amount of the sales price shall be included in Gross Receipts, and 
deemed received at the time of determination of the amount due for each transaction, whether for 
cash, credit or otherwise, and not at the time of billing or payment. No deduction shall be 
allowed for uncollected or uncollectible credit accounts or "bad" checks. Gross Receipts shall 
not include: (1) any sums collected for any federal, state, county and municipal sales taxes, so-
called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately 
stated from the sales price and only to the extent actually paid by Tenant to any duly constituted 
govemmentaL^taxing authority; (2) the exchange of merchandise between the stores or 
warehouses owned by or affiliated with Tenant, if any, where such exchanges of goods or 
merchandise are made solely for the convenient operation of the business of Tenant and not for 
the purpose of consummating a sale which has theretofore been made at, in, from or upon the 
Premises or for the purpose of depriving Landlord, American or the Authority of the benefit of 
the sale which otherwise would be made at, in, from or upon the Premises; (3) the amount of any 
cash or credit refund made upon any sale where the merchandise sold, or some part thereof, is 
thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, 
equipment or other items of property which are not stock in trade and not in the ordinary course 
of Tenant's business; (5) any receipts of Tenant which arise from its operations at the Airport 
under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift wrapping 
charges provided at Tenant's actual cost by Tenant and documented separately by Tenant and 
such charges are merely an accommodation to customers; (7) receipts in the form of refunds 
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from, or the value of merchandise, services, suppHes or equipment returned to, vendors, shippers, 
supphers or manufacturers, including volume discounts received from Tenant's vendors, 
suppliers or manufacturers; (8) income actually received by Tenant from manufacturers of goods 
(e.g., cosmetics, perfiune) displayed for sale at the Premises if the conditions set forth below are 
fiilly and strictly satisfied with respect to such income; (9) customary discoimts given by Tenant 
on sales of merchandise or services to its own employees, if separately stated, and hmited in 
amount to not more than  Gross Receipts per Lease Month; (10) mandatory 
discounts of not less  of Gross Receipts, if separately stated, which must 
be given by Tenant on sales of merchandise or services to all individuals employed at the 
Airport; (II) gratuities for services performed by employees of Tenant which are paid by Tenant 
or its customers to such employees, except to the extent Tenant may be entitled to receive a 
portion of such gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a 
purchaser of all or substantially all of the assets of Tenant in a transaction not in the ordinary 
course of Tenant's business; and/or (13) except with respect to insurance proceeds received due 
to loss of gross earnings under Tenant's business interruption insurance coverage as provided 
above and/or insurance proceeds that may be payable to Landlord, American or the Authority 
under such coverage, receipts from all other insurance proceeds received as a result of a loss or 
casualty. The conditions with respect to Section 2.02(c)(8) above are as follows: (i) the 
manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in connection with employees (1) who 
are on Tenant's payroll for the operations permitted under the Consent Agreement and (2) who 
are on such payroll during the time period to which the reimbursement relates, (iii) the 
manufacturer and Tenant have previously entered into a written agreement that sets forth the 
material terms of their arrangement with regard to the reimbursement that is the subject of 
2.02(c)(8), and (iv) Tenant provides to Landlord written documents and records substantiating 
the matters listed in sub-clauses (i) through (iii). Without Umiting the generality of the 
foregoing, any and all income that would otherwise qualify as being excludable from Gross 
Receipts for purposes ofthis Sublease shall be includable in Gross Receipts if and to the extent 
that the income from the manufacturer which is associated with an identified employee during a 
calendar year exceeds such identified employee's base salary for the same calendar year. Such 
determination shall be made separately with respect to each employee of Tenant and with respect 
to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage 
Premises exist and/or are available, commencing on the date of actual delivery of Storage Premises 
to Tenant, all of the terms, provisions and conditions of Tenant's use and occupancy of the 
Premises set forth herein shall apply fiilly to Tenant's use and occupancy of the Storage Premises 
and for all purposes of this Sublease, the Premises shall be deemed to include the Storage 
Premises. Tenant shall build out such Storage Premises at its sole cost and expense, or, if Landlord 
may build out such Storage Premises to Landlord's specifications m which case. Tenant shall 
reimburse Landlord for the reasonable and actual costs incurred to bmld-out the Storage Premises. 
Landlord has the right at any time, in its reasonable discretion, to designate comparable altemative 
Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for 
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the Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate 
Storage Premises Sublease. Storage Premises Rent shall be payable m equal consecutive monthly 
installments in advance on or before the 1̂^ day each month, without prior demand or notice. If 
delivery of the Storage Premises occurs on a date other than the 1̂ ' day of a month, the Storage 
Premises Rent shall be prorated on a daily basis for any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant 
shall pay to Landlord, as Additional Rent, its proportionate share of the Taxes payable by 
Landlord under the Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, 
levy, lien, duty, impost or similar charge assessed or imposed, including, without limitation, 
payments under any taxing agreement between the Authority and/or American, and the City of 
New York, providing for taxes to be paid to the City of New York, and any interest, penalties 
and additions to a tax, by a governmental authority on, against or in connection with the lease, 
use, possession, equipping, operation or maintenance of the Concession Area, and any amounts 
paid or deemed paid in connection with the purchase, lease or use of goods and/or services at or 
for the Concession Area, including amounts paid or attributable to utilities generated, provided 
or consumed by or through Tenant, other tenants of the Concession Area, Landlord, American or 
the Authority for the benefit of the Concession Area. Taxes exclude payments in heu of taxes 
and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise 
taxes). Should the State of New York or City of New York or any political subdivision thereof or 
any governmental, taxing or assessing authority, impose a tax of any kind or nature, regular or 
special, direct or indirect, upon, against or with respect to the Rentals or other amounts payable to 
Landlord by Tenant, or a franchise tax assessment, levy or charge measured by or based, in 
whole or in part, upon such Rentals or any other amounts payable hereunder, then all such taxes, 
assessments, levies or charges, or the part thereof so measured or based, shall be paid by Tenant 
and shall be deemed to be included within the term Taxes. The Taxes in respect of the year in 
which the Rental Commencement Date occurs and for the year in which the Term hereof ends shall 
be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the 
Premises is the subject of a separate tax lot or lots created by the City of New York, Tenant shall 
pay Taxes that may become due and payable with respect to the Premises as so reflected on the 
tax statement during the Term directiy to the City of New York, or Landlord, as directed by 
Landlord, and shall deliver to Landlord, not later than 10 days before the date any such Taxes 
become delinquent, official receipts of the appropriate taxing authority or other evidence 
satisfactory to Landlord evidencing payment thereof; or (2) if the Concession Area or the 
Premises is not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall 
be reasonably calculated by Landlord based upon the type of Tax charged and how it is allocated to 
all or a portion of the Concession Area. Tenant's proportionate share thereof shall be determined 
by a formula, the numerator of which is the Floor Area of the Premises and the denominator of 
which is the total Floor Area of all leased and occupied concession facilities located in the 
Concession Area; provided, however, any vacant Floor Area which is excluded from the foregoing 
calculation shall not exceed twenty percent (20%) of the gross leaseable Floor Area of all 
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concession facilities in the Concession Area, but such restriction shall not be appHcable until 
Landlord has completed the entfre phase-in schedule with respect to the implementation of the new 
concession program in Terminal C. Such proportionate share shall be paid to Landlord in advance, 
in monthly installments on or before the T* day of each calendar month, either: (i) in an amoimt 
estimated by Landlord and billed to Tenant, but Landlord shall have the right to initially determine 
monthly estimates and to revise estimates from time to time, or (ii) within 20 days of Tenant's 
receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within 20 days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord 
at the time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable 
by Landlord under the Concession Area Lease, Landlord shall fiimish Tenant with a written 
statement of the actual amount of Tenant's proportionate share of Taxes for such tax fiscal year 
together with a copy of such statement. If the total amount paid by Tenant for any such period 
following the Rental Commencement Date shall be less than the actual amount due from Tenant 
for such period, as shown on the statement. Tenant shall pay to Landlord the difference between 
the amount previously paid by Tenant and the actual amount due together with l^te Interest from 
when originally due within 10 days after Tenant's receipt of such statement. If the total amount 
paid by Tenant hereimder for any such period shall exceed the actual amount due from Tenant for 
such period, such excess shall be credited against the next payment for Taxes due from Tenant to 
Landlord hereunder. If at the end of the final Lease Year the total amount paid by Tenant for such 
final Lease Year shall exceed the actual amount due from Tenant for such period, such excess shall 
be refimded to Tenant within 45 days after Tenant has vacated the Premises in good condition at 
the conclusion ofthis Sublease and all Rentals due Landlord from Tenant imder this Sublease have 
been paid in frill or Landlord may deduct such excess, if any, from any outstanding and unpaid 
Rentals remaining to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that 
portion of all reasonable external costs and expenses incurred by Landlord in connection with such 
contests (including attorneys' fees, accountants, consultants and appraiser expenses, and 
reasonable administrative expenses) based on a formula, the numerator of which is the square 
footage of Floor Area in the Premises, and the denominator of which is the total square footage of 
Floor Area in the Concession Area. Notwithstanding any such contest, related negotiation or 
appeal. Tenant shall timely pay its proportionate share of Taxes. If Taxes shall be increased, 
Tenant's proportionate share of Taxes shall be computed on the amount of Taxes finally 
determined to be payable by Landlord including any of the reasonable external costs incurred 
therein. If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement following 
such decrease shall include an appropriate adjustment for any prior fiscal tax years affected by 
such decrease reflecting the amount of such decrease; and Tenant*s proportionate share of any such 
adjustment, less Tenant's proportionate share of the reasonable external costs incurred shall be 
treated as a credit against ftjture Taxes payable by Tenant following the decrease or, if during the 
final Lease Year of the Term, refimded to Tenant as provided in Section 2.04 (b) above. If Taxes 
are separately-assessed against Tenant, Tenant may contest, in good faith for its own account and 
at Tenant's sole cost and expense, the vahdity or amount of any such separately assessed Tax, 
provided Tenant shall indemnify Landlord against any resulting loss, cost or expense, and 
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shall provide security reasonably satisfactory to Landlord with respect to Tenant's 
performance of such indemnification. Under no circumstances shall Tenant pemiit any type of 
lien or encumbrance on the Premises or on the Terminal by reason of the failure to pay any Taxes 
or Tenant Taxes (as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in 
addition to any other remedies provided herein, Landlord may, if it so elects, pay such Taxes 
either with its own fiinds or by a draw-down of such amounts upon the Performance Guaranty. 
Any suras so paid by Landlord shall be due and payable by Tenant on demand, together with 
Late Interest thereon from the date paid by Landlord to the date of repayment by Tenant. 
Tenant hereby agrees to indemnify, defend and hold Landlord, American, the Authority 
and the City of New York harmless from any and all Taxes and costs, damages, expenses 
and liabilities (including, without limitation, reasonable attorneys' fees) in connection with 
any such Taxes and proceedings described in this Section 2.04. Tenant shall be liable for all 
Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), 
or other fixtures, inventory or personal property of Tenant in the Concession Area. If any such 
Taxes are levied or assessed against Landlord, American or their property and Landlord pays the 
same or the assessed value of Landlord's or American's property is increased by inclusion of 
such personal property and fixtures, then, at Landlord's discretion, Tenant shall advance the 
corresponding Taxes to Landlord, or reimburse them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovee Parking. The Authority 
retains the right to institute a charge to Tenant for the privilege of using such employee designated 
parking facilities for Tenant's employees. Such charges shall be paid directly to the Authority and 
shall be promptly paid at such intervals as shall be demanded in accordance with parking rates 
established by the Authority as adjusted from time to time, (b) Identification Securitv Badges. All 
persons employed at the Terminal are required to obtain background checks, security clearances 
and identification security badges from American or the Authority; and American or the Authority 
has the right to institute a reasonable charge for processing, issuance, reviews and renewals. Such 
charges shall be paid directly to the issuing party and shall be promptly paid at such intervals as 
shall be demanded. All security badges must be properly accounted for by Tenant and promptly 
returned in accordance with American's, the Authority's and all other applicable rules, policies and 
regulations, (c) Screening. As may be required by local, state or federal law, including, but not 
limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and 
regulations now in effect or hereinafter enacted, costs incurred for the screening of Tenant's 
goods, products, equipment and supplies shall be paid by Tenant directly to Landlord or, if not 
billed directly, included within the Logistical Support and Public Area Maintenance Fee. 
(d) Subsequent Regulations. If in the future, American, the Authority or any agency with 
jurisdiction over the Airport requires Landlord to implement additional procedures related to 
airport facilities and/or the screening or badging of Tenant's employees, contractors, goods, 
products, equipment or supplies, Tenant agrees to pay the actual costs incurred by Landlord in 
the manner provided above. Each of the foregoing shall be collectively referred to as 
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"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT, hi addition to Guaranteed Rent and Percentage 
Rent hereunder. Tenant shall pay, as "Additional Rent", in a manner and at the place provided 
herein, all sums of money required to be paid by Tenant hereunder, including but not limited to: 
Miscellaneous Charges, Storage Premises Rent, if any. Taxes, Utilities for concessions which offer 
food and beverages, the Logistical Support and Public Area Maintenance Fees, and contributions 
to the Joint Marketing Fund. If such amounts or charges are not paid at the time and in the manner 
as provided herein, they shall nevertheless be collectible as Additional Rent with the next 
instalhnent of Guaranteed Rent thereafter falling due, but nothing herein shall be deemed to 
suspend or delay the payment of any amount of money or charge at the time the same becomes due 
and payable hereunder or to limit any other remedy of Landlord. All Rentals payable in a given 
month shall be deemed to comprise a single rental obHgation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to 
Landlord hereunder are not made when such Rentals are due, including as a result of any audit 
findings. Tenant shall pay interest on any such overdue amounts, compounded monthly at the rate 
specified in Section 27.13 commencing on the due date; provided, however, any such late charges 
shall be waived in the event any such late payments are in fact received by Landlord within 5 days 
following the due date. If Landlord accepts such late payment charge or Tenant pays the late 
payment charge but fails to pay contemporaneously therewith all unpaid amounts of Rentals due. 
Landlord's acceptance ofthis late payment charge shall not constitute a waiver of Tenant's default 
nor prevent Landlord from exercising all other rights and remedies available to Landlord hereunder 
or at law. If Tenant is late more than twice during any consecutive 12 month period, Landlord will 
not waive any such applicable late charges for the next consecutive 12 month period. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. 
Landlord may, at its sole discretion, apply any payments received from Tenant to any Rentals that 

~afe~theirtu^l2id~]rayabierTf^Landiord-shali-not-make-any-spe0ific-^ 
received from Tenant, then any such payment received shall be applied first to the Rentals which 
have been overdue for the longest period of time. No designation of any payment by Tenant for 
application to a specific portion of Tenant's financial obfigations hereunder shall be binding unless 
otherwise required under the laws of the State of New York nor shall it be deemed an accord and 
satisfaction of any debt or obligation of Tenant hereunder. Except as otherwise expressly provided 
herein, (a) Tenant covenants to pay all Rentals independent of any obligation of Landlord, (b) no 
breach of this Sublease by Landlord shall refieve Tenant of its obligation and duty to pay all 
Rentals when due under the terms hereof, (c) all Rentals shall be paid by Tenant to Landlord 
without set-off, deduction, demand or abatement, and (d) Tenant's obligations to pay Rentals shall 
be absolute and unconditional and shall not be subject to any right of recoupment or set-off and 
Tenant shall make all payments in full without deduction, setoff or coimter-claims of any form or 
nature. Landlord reserves the right to accept any check or payment without prejudicing in any way 
Landlord's right to recover the balance of any and all Rentals due from Tenant after receipt of any 
such check or payment or to pursue any other remedy provided herein or by law. At any time that 
Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on 
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at least 2 occasions during any Lease Year been returned by Landlord's bank for any reason. 
Landlord shall not be obligated to accept any payment from Tenant unless such payment is made 
by cashier's check or in bank certified funds. 

ARTICLE in. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in 
accordance with accepted accounting practices consistently applied ("AAP"), fiall and complete 
records and books of account recording all transactions at, through or in any way connected with 
Tenant's operations at the Premises or elsewhere at the Terminal or the Airport and outside of the 
Airport if the order therefor is received at the Premises, and shall requfre and cause all of Tenant's 
Affiliates (as defined below) performing similar services within the Port of New York District (as 
defined in the Authority Lease) and its subtenants, concessionaires, licensees and/or assignees to 
prepare and keep books, source documents, records and accounts sufficient to substantiate those 
kept by Tenant (collectively, "Records"). For all purposes of this Sublease, "Affiliate" or 
"Affiliates" means, with respect to any Person, any other Person, directly or indirectly, through 
one or more intermediaries, who or which Controls, is Controlled By or is Under Common 
Control With such Person; "Person" means and includes an individual, corporation, partnership, 
limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; 
and "Control" means the direct or indirect possession of the power to direct or cause the 
direction of the management and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise (including any entity in which a Person (including any 
general or limited partner, managing and non-managing member or shareholder of such Person) 
has an ownership interest); and the terms "Controls", "Controlled By" and "Under Common 
Control With" shall have the meanings correlative to the foregoing. The Records shall include, 
without limitation, true copies of all federal, state and local sales and use tax returns and reports, 
daily bank deposits and daily receipts from all sales (including those from catalogue, mail or 
telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other pertinent 
original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of 
account which the Landlord, in its sole discretion, beUeves may be relevant for identification, 
determination or calculation of all fees, rentals and other amounts paid or payable to American and 
the Authority, all agreements, and all source documents. The Records shall be preserved and 
retained by Tenant within the Port of New York District and if not kept by Tenant within the Port 
of New York District, the Records shall be preserved and retained at Tenant's principal business 
office located in the United States during the Term and for 1 year after the expfration or earlier 
termination hereof, and for any fiulher period extending until receipt of written permission from 
the Authority to do otherwise; provided, however, those Records pertaining to Gross Receipts shall 
be maintained for a period of 5 years from the date of each sale, or, in the event of a claim by 
Landlord, American or the Authority, until such claim for payments hereunder shall have been 
resolved, fixed and paid. If such records are not kept by Tenant within the Port of New York 
District, Tenant shall make all of such records available within the Port of New York District 
within 15 days of a request therefor. All Records shall at all reasonable times, during Tenant's 
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normal business hours after 15 days prior written notice, be open to the inspection of, and may be 
copied or extracted from, in whole or in part, by Landlord, American, the Authority or their 
respective representatives for the period hereinabove requfred. If the Records are not audited 
within such retention period, the Records shall be deemed adequate and closed; provided, however, 
in the case of fraud and/or willfiil errors, such retention period limitation shall not apply; and, 
provided, fiuther, records relatmg to any fitigation or settlement of claims arising under or relating 
to this Sublease shall be made available for during retention period after such litigation or claims 
have been completed and all time hmits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at 
its sole cost and expense, non-resettable cash register(s) and other point of sale terminals (each, a 
"Point-of-Sale Terminal") for recording orders taken, or services rendered, as may be 
appropriate to Tenant's business and necessary or desirable to keep accurate records of Gross 
Receipts and to register therein every transaction made in, on, about or from the Premises, 
including every type of Gross Receipts. Each such Point-of-Sale Terminal shall provide an 
historical record of all transactions which occur at the Premises for accounting, terminal-wide 
merchandising and auditing purposes. Landlord, American and the Authority shall have the right 
to inspect any Point-of-Sale Terminal or audit Tenant at any time. In order to provide an 
accm-ate record and to provide a high level of service to customers, all Point-of-Sale Terminals 
or cash registers used shall have, as a minimum, the following features: (a) not less than 60 
segregated category addresses (if applicable for the types of products or services that maybe 
offered by Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee 
display shall be of sufficient size and legibility to be readily observed by the patron during the 
processmg of a transaction; and (d) the register of each Point-of-Sale Tenninal shall; (1) record 
transactions by sequential control number to the audit tape or computer files; (2) be capable of 
printing a transaction history to tape or file by hour (time of day), day, month and year; (3) print 
a customer receipt showing the amount due, amount tendered, and the amoimt due to the 
customer together with the time and date of the transaction; and (4) the register or data collection 
device shall have a secure transaction audit tape or an ASCII transaction file on an IBM 
compatible data disk. The tape of each Point-of-Sale Tenninal shall be accessible to, and subject 
to inspection by. Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two major credit cards and, wherever commercially reasonable, provide a so-
called "swipe and go" credit card service to its customers. Upon request. Tenant shall make 
available to Landlord weekly sales data ("Point of Sale Data"), reflecting the amount of each 
sales transaction, the number of transactions, items sold per transaction, time and date of each 
transaction, and specifying the sales category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall finnish to Landlord as soon as 
practicable after the end of each Lease Month, but in no event later than 15 days after the 
expfration of each Lease Month, a complete statement (substantially in the form of Exhibit C), 
certified by an authorized officer or equivalent representative of Tenant, of the amount of Gross 
Receipts during such period and the amount of Percentage Rent paid ("Monthly Statement"). 
Tenant shall fimiish to Landlord, within 60 days after the expiration of each Lease Year, a 
complete statement (substantially in the form of Exhibit C), prepared and certified by an 
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authorized officer of Tenant and certified by an independent certified public accountant (who shall 
be subject to Landlord's reasonable approval), showing in reasonable detail for the preceding 
Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and 
Aimual Statements that (1) such statements have been prepared in accordance with the terms of 
this Sublease, (2) that all revenues which are required to be included in Gross Receipts under the 
terms ofthis Sublease and in accordance with AAP have been so included, (3) that all payments of 
Guaranteed Rent, Percentage Rent and Additional Rent have been made in accordance with the 
terms ofthis Sublease, and (4) all of the foregoing statements are true, accurate and complete in all 
material aspects. The certification and opinion of the independent certified public accountant shall 
state that total Gross Receipts, Guaranteed Rent, Percentage Rent and Additional Rent were 
calculated and reflected by Tenant in its Annual Statement in accordance with the temis of this 
Sublease and that the Annual Statement was prepared in accordance with AAP. Landlord may 
make reasonable changes to the form of the Monthly Statement or Annual Statement from time to 
time upon 30 days' prior notice to Tenant. Monthly Statements and Annual Statements shall be 
accompanied with supporting documentation as may be required by Landlord. If Tenant fails to 
fiamish to Landlord any Monthly Statement or Annual Statement within the time required by this 
Section 3.03, then Tenant shall pay within 10 days of written demand therefor by Landlord as 
Additional Rent and as liquidated damages and not as a penalty, the amount of $50.00 per 
statement per day until such statement is property delivered to Landlord for the l" such failure to 
frimish a statement, $125.00 per statement per day until such statement is delivered to Landlord for 
the 2" such failure to furnish a statement, and $250.00 per statement per day until such statement 
is delivered to Landlord for the 3̂ '̂  and subsequent such failures to fijmish a statement. This 
remedy shall be in addition to other remedies provided herein, at law and/or at equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall ftimish to Landlord, 
within 10 days after the close of each calendar quarter during the Term, the following report 
("Business Statistics Report") containing trends for the operation of the Premises, as follows; (a) 
average weekly sales by category, if applicable; (b) rolling 12 month sales by category, if 
applicable; (c) sales per Enplaned Passenger, by category, if applicable, on a monthly, quarterly 
and rolling 12 month basis; (d) average sales per transaction on an annual basis; (e) sales per 
square foot of Floor Area in the Premises and by category, if applicable, on a rolling 12 month 
basis; (f) occupancy report, listing Rentals as a percentage of Gross Receipts; and (g) where 
applicable, comparisons to historical data for the same time frames. If Tenant fails to frimish to 
Landlord any Busmess Statistics Report within the time required by this Section 3.04, then Tenant 
shall pay within 10 days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of $50.00 per report per day until such report 
is properly delivered to Landlord for the l" such failure to frimish a report, $125.00 per report per 
day until such report is delivered to Landlord for the 2"*" such failure to fiimish a report, and 
$250.00 per report per day until such report is delivered to Landlord for the 3"̂^ and subsequent 
such failures to fiimish a report. This remedy shall be in addition to other remedies provided 
herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 
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Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority 
each shall have the right to examine all Records. Tenant shall make available to the requesting 
party within 15 days following such written request for the same at a designated location within the 
Port of New York District for the purpose of examination, extracting and/or copying all books, 
source documents, accounts, records and sales tax reports filed with appUcable government 
agencies of Tenant and any AffiUates, subtenants, concessionaires, Hcensees and/or assignees, if 
any, in order to verify the amount of Gross Receipts and the amount of all Rentals. Should such 
records not be made available at the designated location within the Port of New York District 
within such 15 day period. Tenant shall reimburse Landlord, American and/or the Authority for 
reasonable travel, lodgmg and meal expenses to examine the same at Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for I year thereafter, Landlord, 
American and the Authority may, each at any time upon 10 days' prior written notice to Tenant, 
cause a complete audit to be made by an auditor or accountant of their selection (who may be a 
certified public accountant), of the records and operations of Tenant and/or any AffiUates, 
subtenants, concessionaires, licensees and/or assignees, if any, relating to the Premises, for the 
period covered by any statement issued or required to be issued by Tenant, its Affiliates 
subtenants, licensees, concessionaires, and/or assignees. Tenant shall make available to the 
auditor or accountant, at a location within the Port of New York District within 10 days 
following written notice requiring such audit, all of the Records that such auditor or accountant 
deems necessary or desirable for the purpose of making such audit. If such audit discloses that 
Gross Receipts as previously reported for the period audited were understated, Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together 
with Late Interest from the date such amounts were originally due. Further, if such 
understatement was in excess of 2% of actual Gross Receipts as disclosed by such audit. Tenant 
shall immediately pay to Landlord the reasonable and actual cost of such audit upon Tenant's 
receipt of an invoice therefor, plus Late Interest; and, if such understatement was in excess often 
percent (10%) of Gross Receipts as disclosed by such audit due to Tenant's intentional, willful or 
fraudulent act or omission. Landlord may declare this Sublease terminated and the Term ended, 
in which event this Sublease shall cease and terminate on the date specified in such notice with 
the same force and effect as though the date set forth in such notice were the date set forth in this 
Sublease for expiration of the Term, and Tenant shall vacate and surrender the Premises oh or 
before such date in the condition required by this Sublease for surrender upon the expiration of 
the Term. If upon examination or audit the auditor or accountant reasonably determines that 
sufficient documentation is not maintained, retained, recorded, or available in accordance with 
AAP to verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; 
and, m addition, should the party who requested the audit deem it necessary. Tenant shall 
reconstruct, at its sole cost and expense, all records for the determination of Gross Receipts for 
any period being audited. Should such records not be made available at the designated location 
within the Port of New York District within such 10 day period, Tenant shall reimburse Landlord, 
American and/or the Authority for reasonable travel, lodging and meal expenses to examine the 
same at Tenant's office. 
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ARTICLE V. CONSTRUCTION OF PREIMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the 
Premises shall be made as set forth in Exhibit D, the Tenant Construction Review Manual (as 
defuied herein), the Design Guidelines (as defined herein) and otherwise in compliance with the 
Tenant Construction and Alteration Application Authority Form 531, as the same may be 
amended or modified, from time to time ("Alteration • Application"), the Authority 
Requirements and any other reasonable requirements of Landlord and American. Tenant shall 
install the Fixed Improvements (as herein defined) and Operating Equipment (as herein defined) 
on or before the Latest Rental Commencement Date so that the Premises will provide attractive, 
well-designed facilities that promote the display and sale of merchandise, products and/or services 
and present a positive image to the public. Each of the parties hereto shall perform the obligations 
imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering 
American's Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. 
The term "Fixed Improvements" shall mean the permanent improvements, structures and 
fixtures (other than the work ("Base Building Work") American is obligated to perform under 
the Authority Lease and the Concession Area Lease to deliver the Premises in "shell" condition 
as set forth in Exhibit D) initially installed by Tenant in the Premises to prepare the Premises for 
issuance of an occupancy permit and otherwise to complete it for the operations of Tenant and 
any Reflirbishments which may be made subsequently to the Premises in accordance with this 
Sublease. "Refurbishments" shall mean the repair, replacement or upgrade of Fixed 
Improvements as required and approved under Section 5.03(b). Fixed Improvements may 
include, but are not limited to, finish-out work on floors, ceilings, demising walls and store 
facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work 
necessary in general to accommodate the operation of a Tenant. The Fixed Improvements shall 
be satisfactory to Landlord and American in all respects and shall be installed in a timely manner 
in accordance with this Article V. The term "Operating Equipment" means any trade 
furniture, trade furnishings, trade equipment, signs, trade appliances and trade fixtures that are 
fabricated, furnished, installed and used by Tenant in the Premises. The term "Tenant 
Construction Review Manual" means the Tenant Construction Review Manual, Port Authority 
Design Guidelines and other construction manuals promulgated by the Authority, as may be 
amended or modified from time to time. The term "Design Guidelines" means Landlord's 
Tenant Design Handbook and American's Design Guidelines as may be amended or modified 
from time to time. 

(b) Tenant shall furnish conceptual drawings and plans ("Conceptual Plans") and 
final drawings and specifications ("Final Drawings") for the Premises as follows: Tenant shall 
submit Conceptual Plans to Landlord and, American for approval no later than 20 days after 
execution of this Sublease. Landlord shall promptiy review the Conceptual Plans, and Landlord 
shall provide consolidated comments or approvals to Tenant within 15 days following receipt of 
the Conceptual Plans. Following Tenant's receipt thereof. Tenant shall submit Final Drawings 
strictly conformed to the approvals or comments received within 20 days (or such shorter period 
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of time in order for Tenant to complete installation of the Fixed Improvements and Operating 
Equipment, stock the Premises and open for business to the public by the Latest Rental 
Commencement Date) to Landlord and American for prior written approval. Landlord shall 
promptly review such Final Drawings, and Landlord shall provide consohdated comments or 
approvals to Tenant within 15 days following receipt of the Final Drawings. In the event of 
disapproval. Tenant shaU immediately revise the Final Drawings and promptly resubmit them for 
approval until such approval is obtained. FoUowing approval of the Final Drawings, Tenant 
shall immediately prepare so that American can immediately file the Tenant Alteration 
AppUcation as soon as possible thereafter (and in no event more than 5 days thereafter) with the 
Authority pursuant to the Authority's Tenant Alteration Application Process ("TAA Process"). 
It is anticipated that the Authority will provide its comments, approval and/or disapproval no 
later than 30 days after submission of the Alteration AppUcation and to issue all required 
construction permits within such time period. Obtaining all approvals required by the Authority's 
Requirements is the sole responsibility of Tenant, The failure of Landlord to provide comments 
and/or approvals within the time periods set forth herein for Conceptual Plans and Final 
Drawings shall extend the Latest Rental Commencement Date on a day-for-day basis for each 
day so delayed; provided, however, no such extension shall be granted to Tenant unless the 
Conceptual Plans and Final Drawings are submitted stricUy in accordance with all of the 
requirements of the Tenant Construction Review Manual, the Design GuideUnes, Exhibit D and 
the Alteration Application. Tenant's failure to furnish or revise the Conceptual Plans and Final 
Drawmgs within liie time frames and in the form requfred herein, or failure to perform any other 
obligation under this Section, shall constitute a material default by Tenant hereunder, which shall 
entitle Landlord to all remedies set forth in Article XIX. If Landlord reasonably determines that 
the parties are unable to agree upon the Conceptual Plans and/or the Fuial Drawings or if Tenant 
fails to timely provide the Preliminary Plans and Final Drawmgs, including any revisions required 
thereto within 5 days from the dates required, Landlord may terminate this Sublease upon 24 hours 
written notice to Tenant, in which event this Sublease shall terminate on the date specified in such 
notice and thereafter neither party shall have any further obligations to the other party. No 
deviation from the Final Drawings, once approved pursuant to the TAA Process (and once so 
approved they are incorporated by reference herein), shall be made by Tenant without Landlord's, 
American's and the Authority's prior written consent. Approval of Conceptual Plans and Fmal 
Drawmgs by Landlord, American or the Authority shall not constitute any representation or 
warranty or the assumption of any responsibility or any hability by Landlord, American or the 
Authority for their accuracy, efficacy or sufficiency, and Tenant shaU be solely responsible for such 
items. Storefront barricades, reasonably acceptable to Landlord, attractively screening the 
Premises from view during construction shall be erected and maintained by Tenant at all times 
prior to Tenant's opening for busmess and shall be removed and properly disposed of by Tenant 
prior to such opening, all at Tenant's sole cost and expense. If Landlord originally erects such 
storefront barricades or if Tenant fails to construct, erect, maintain, remove and dispose any such 
storefront barricades. Tenant shall reimburse Landlord for all reasonable and actual costs incurred 
by Landlord in performing any of the same. 

(c) Tenant expressly acknowledges tiiat it is famiUar with the TAA Process and its 
design and construction guidelines. Delays in obtaining Authority approvals in regard to these 
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processes shall not be considered an excusable delay or Force Majeure (as defined in Section 
27.04) except, and only to the extent, that the Authority fails to respond at all to a conforming 
Alteration AppUcation for more than 30 days after delivery of such application. In the latter 
case, the Latest Rental Commencement Date will be extended one day for each day beyond the 
30̂ ^ day that the Authority has failed to respond to an Alteration Application. No work may 
commence until an Alteration Application has been approved by the Authority, pre-construction 
meetings, as scheduled and directed by the Authority, are concluded and the Authority has issued 
a construction permit, permitting the work to be performed, if appUcable. Within 120 days of the 
completion of construction. Tenant shall submit "as-built" drawings and specifications of the 
construction work and installation of equipment and trade fixtures; and Tenant shall keep such 
drawings current showing therein any changes or modifications made during the Term. Tenant 
shall also factor in any length of time required to obtain all security clearances, 
identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority 
Requirements in order to ensure that Tenant shall be open for business no later than the 
Latest Rental Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and 
American, an amount not less than  of the Floor Area in the Premises (as 
the minimum capital expenditure and investment) for the construction and installation of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised of the types of any 
investments that qualify as Eligible Costs (as defined below). 

(e) Within 90 days of completion of the Fixed Improvements or any Reftarbishments, 
Tenant's construction manager and/or architect shall duly execute and deliver to Landlord, as 
evidence of the completion of such work, a certificate to the effect that: (1) the design, 
construction, and equipping of the Fixed Improvements have been substantially completed in 
strict accordance with the Final Drawings and the time schedule to complete if not fully 
complete (which in no event shall exceed 30 days); (2) all costs and expenses for labor, services, 
materials, and supplies used in designing, constructmg, and equipping the Fixed Improvements 
for which payment is due have been paid in full (specifying, in reasonable detail, the 
Construction Cost expended in the completion of the Fixed Improvements which are to be 
applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or 
releases on account of Tenant's Work, notarized and unconditional, in such reasonable form as 
Landlord shall have reasonably approved; (3) a certificate of occupancy, a consent to occupy or a 
permit to use or occupy, as applicable, and all other necessary licenses, permits and other 
required documents for operation of Premises affected by the Fixed Improvements have been 
issued by the appropriate governmental agency; and (4) final and complete set of "as-built" Final 
Drawings on the most recent version of AutoCad (which version shall not predate Version 12.0), 
duly certified by a registered architect or registered engineer licensed in the State of New York. 
Tenant shall not begin sales to file public until all the requirements regarding inspection and 
certification by Landlord, American and/or the Authority have been fulfilled pursuant to the 
TAA Process. If Tenant shall fail to provide any of the foregoing within such 90 days. Tenant 
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shall pay to Landlord as liquidated damages and not as a penalty, the sum of $500.00 per day for 
each day following 5 days from the date due that any of the foregoing have not been delivered to 
Landlord within such period of time. If such failure shall contmue for a period exceeding 180 days 
after the completion of the Fixed Improvements or any Refurbishments, such shall be a material 
default by Tenant hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within 90 days of completion of the Fixed Improvements or any Refurbishments, 
Tenant shall duly execute and deliver to Landlord and American, as evidence of the cost of such 
work, a certificate issued by the chief executive officer, chief financial officer or equivalent 
representative of Tenant, detailing the Eligible Costs actually incurred in connection with the 
installation of the Fixed Improvements together with a Depreciation Schedule (as hereinafter 
defined) for each Fixed Improvement. Tenant shall provide to Landlord copies of invoices and 
canceled checks or other reasonable evidence of expenditures for labor and materials covering all 
Eligible Costs; and Landlord and American shall have the right to audit such records. If there is 
a discrepancy of 5% or more, Tenant, shall pay, as Additional Rent, the cost of the audit. If 
Tenant shall fail to provide any of the foregoing within such 90 days, Tenant shall pay to Landlord 
as liquidated damages and not as a penalty, the sum of $500.00 per day for each day following 5 
days from the date due that any of the foregoing have not been delivered to Landlord within such 
period of time. If such failure shall continue for a period exceedmg 180 days after the completion 
of the Fixed Improvements or any Reflirbishments, such shall be a material default by Tenant 
hereunder entitiing Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or 
Reflirbishments, the foUowing: (I) dfrectly contracted construction costs, (2) architectural and 
engineering fees, construction management fees and the cost to obtain the applicable permits, 
which amoimts under this clause (2) shall not exceed  of the contracted 
construction costs, unless otherwise approved by Landlord in writing, and (3) permanent 
fixtures, including any furniture and equipment and custom-built "trade fixtures" which 
constitute fixtures under applicable law, installed for direct use in the Premises. Notwithstanding 
the foregoing. Eligible Costs shall not include: (1) costs for Base Building Work incurred by 
Landlord or American, (2) costs in excess of  of the estimated costs for Fixed 
Improvements provided by Tenant in the letter of intent or proposal term sheet for this Sublease 
unless otherwise specifically approved by Landlord in writing, (3) any overhead, financing costs 
(e.g., loan origination fees or mterest, legal fees or any non-construction-related costs), or (4) 
amounts paid to any Affiliate of Tenant. In addition, to quaUfy as Eligible Costs, disbursements 
must be supported by the certificate referenced in Section 5.01(e) and the documentary evidence 
of payment as described in this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the 
Ehgible Costs for Fixed Improvements, which schedule must be approved by Landlord and 
American and shall reflect amortization on a straight-line basis during the lesser period of either: 
(1) the useful life of such Fixed Improvement, calculated in accordance with "GAAP"; or (2) the 
length of time remaining in this Sublease from the date such Fixed Improvement is completed 
and begins to be depreciated. "GAAP" means generally accepted accounting principles in the 
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United States of America, as set forth in the opinions and pronouncements of the American 
Institute of Certified Public Accountants' Accounting Principles Board and Financial Accounting 
Standards Board or in such other statements by such other entity as may be in general use by 
significant segments of the accounting profession, to the extent such principles are applicable to 
the facts and circumstances on the date of determination. Any schedule submitted by Tenant for 
this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American in writing, which approval shall not be unreasonably withheld, delayed 
or conditioned. If Landlord does not respond at all within 90 days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary 
evidence of Eligible Costs and the Depreciation Schedule to Landlord and American for 
approval within 180 days after the completion of the Fixed Improvements or 
Refurbishments shall forever waive and release Landlord and American for 
reimbursement of any portion of Tenant's Eligible Costs in the event of a relocation and/or 
early termination ofthis Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the 
City of New York, all alterations, additions, improvements and fixtures (including, without 
limitation, all floor, wall and/or ceiling coverings and any Tenant-installed heating and air 
conditioning equipment, but excluding Tenant's readily movable decorations, trade fixtures, 
furniture and office equipment) that are installed by any party in the Premises shall remain upon 
and be surrendered with the Premises and become the property of American, if permitted under 
the Authority Lease, or the City of New York, as the same or any part thereof is erected, 
constructed or installed. 

(h) All contracts for the constmction or installation of Fixed Improvements shall 
require: (1) that all contractors and subcontractors provide labor that can work in cooperation 
with other elements of labor employed or to be employed at the Airport; (2) insurance coverage 
and suretyship reasonably satisfactory to Landlord, the Authority and American for the 
protection of their employees, laborers, suppliers, contractors, subcontractors, agents, invitees 
and the public; (3) that all contractors and subcontractors comply with all provisions of this 
Sublease applicable to them; and (4) performance bonds and payment bonds from Tenant or 
Tenant's general contractor, in form and substance satisfactory to Landlord, each of which shall 
name Landlord, the Authority and American, as additional obligees and/or loss payees and which 
shall be in a sum equal to the amount of the applicable construction contracts. Tenant shall 
designate a full-time qualified construction project manager with experience in projects of 
similar size and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to 
coordinate construction of the Fixed Improvements with Landlord pursuant to the Authority's 
TAA Process. Landlord reserves the right to require Tenant to provide its list of selected 
architects, interior designers and construction managers for prior written approval, which 
approval shall not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole 
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cost and expense, be kept free and clear of all trash and debris and shall be broom swept daily. 
No work which Tenant is permitted to do or which Tenant is obligated to perform pursuant to 
this Sublease, whether in the nature of erection, construction, alteration or repair, shall be 
deemed to be for the immediate use and benefit of Landlord, American or the Authority. Tenant 
has no authority, express or implied, to, and shall not, create, place or permit the placement of 
any lien or encumbrance of any kind or nature whatsoever upon, or in any manner to bind, the 
interest of Landlord, American or the Authority in the Concession Area, the Terminal or the 
Airport, or to assign or encumber either the Rentals or any other payment obligations for any 
claim in favor of any Person including, without limitation, those who may furnish materials or 
perform labor for any construction or repairs. Tenant covenants and agrees that it will promptly 
pay or promptly cause to be paid all sums legally due and payable by Tenant on account of any 
labor performed or materials furnished in connection with any work performed in, under, on and 
upon the Premises, by or on behalf of Tenant. Tenant will indemnify and hold Landlord, 
American, the Authority, the City of New York and the commissioners, employees, officers, 
agents and representatives of Landlord, American, the Authority and the City of New York 
harmless from any and all losses, costs and expenses of any asserted claims or liens against 
the respective rights, title and interests of Landlord, American, the Authority and the City 
of New York in the Airport, and any part thereof, or under the terms of this Sublease 
based on or arising out a breach of the covenants ofthis Section 5.01. Tenant agrees to give 
Landlord immediate written notice of the placing of any lien or encumbrance against the 
Concession Area or the Terminal. 

0) Tenant's failure to complete the Fixed Improvements and install its Operating 
Equipment in a timely manner will result in damages that are difficult to ascertain in light of 
operations, scheduling and public service factors at the Terminal. Therefore, if the Fixed 
Improvements are not completed and the Operating Equipment not installed by the Latest 
Rental Commencement Date, Tenant shall pay to Landlord as liquidated damages the sum 
of $500.00 for each day that the Fixed Improvements are not completed and the Operating 
Equipment not installed beyond such Latest Rental Commencement Date, 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided 
herein , Tenant hereby agrees that upon deUvery of possession of the Premises to Tenant, Tenant 
shall accept such delivery of possession of the Premises in its then existing "AS IS" "shell 
condition" (as described in Exhibit D)and Tenant acknowledges; (a) that Tenant shall have 
inspected the Premises and shall be fiilly aware of the condition of the Premises as of delivery of 
possession and the suitability thereof for Tenant's permitted use or the conduct of Tenant's 
business; (b) that Landlord shall have no obligation to improve or alter the Premises for the benefit 
of Tenant; (c) that. Tenant shall assume all risks in connection therewith without representation 
or warranty by Landlord, American or the Authority, express or implied, in fact or by law, on the 
part of Landlord, American and the Authority and without recourse to Landlord, American and 
the Authority. Tenant irrevocably waives any claim based upon or related to any such claimed 
representation by Landlord or any claimed representation by Landlord as to public traffic to be 
expected at the Premises or sales to be expected at the Premises. Tenant's taking possession of the 
Premises shall constitute Tenant's formal acceptance of the same and acknowledgment that the 
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Premises are m the condition required hereunder. Tenant waives any right to rescind or terminate 
this Sublease, whether under Section 223-a of the New York Real Property Law or any successor 
statute of similar import then in force or otherwise, and further waives the right to recover any 
damages or obtain any other compensation from Landlord which may resuU fi'om Landlord's 
failure to deliver possession of the Premises on the date set forth in the Data Sheet and/or in the 
condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES. 
(a) In the event Tenant desires to make any future modifications to the Premises or the Fixed 
Improvements during the Term, Tenant shall not make such modifications without first obtaining 
the prior written consent of Landlord, American and the Authority, and otherwise complying 
with the terms and conditions outiined in this Article V for the initial Fixed Improvements. 

(b) If the Term ofthis Sublease will exceed 7 years, whether under the original term 
or any extension thereof, Tenant agrees that by no later than 7 years after the date of beneficial 
occupancy of its Premises, Tenant will spend and invest as a mid-term reinvestment (in each case 
with the manner and source of such.expenditure and investment being subject to the same 
procedures applicable to initial Fixed Improvements, including the prior approval of Landlord 
and American) a minimum of $150.00 per square foot for each food and beverage concession 
and $75.00 per square foot of each other type of concession (e.g., retail or service) for such 
Refurbishments or other upgrades to the Fixed Improvements. Tenant shall provide to Landlord 
and American such back-up data as Landlord and American may reasonably request to confirm 
that such Refurbishment and upgrade to the Fixed Improvements has been made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE, CONTRACT, 
TERMINATE, SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American 
has the right, at any time and fi-om time to tune during the Term, m the interest of the efficient 
operation of the Terminal, to close, move or alter any common corridor, passageway, walkway 
or common area, including, without limitation, entrances, exits, passages, halls, corridors, aisles, 
stairways, elevators and escalators, or to restrict or change the traffic on or through any such 
common corridor, passageway, walkway or common area, with due regard to not unreasonably 
restricting the use and occupancy of the Premises by Tenant. Tenant shall not have any claim 
against Landlord, American or the Authority for such action, nor shall such action by American 
release Tenant fi-om any of its obligations under this Sublease, the Consent Agreement or any 
other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, 
employees, agents, representatives, contractors, and furnishers of utiUties and other services, 
have the right fi-om time to time, at their own cost and expense, for their own benefit or for the 
benefit of others at the Terminal and/or Airport; (1) to construct and maintain existing and fiiture 
utiUty and other systems throughout the Premises; (2) to enter the Premises at all reasonable 
times and upon reasonable notice (provided no notice shall be required during any real or 
threatened emergency) to inspect any part of the Premises, Fixed Improvements and Operating 
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Equipment and to make such repairs, replacements or alterations thereto as may, in the opinion 
of Landlord, American or the Authority, be necessary or advisable (and, if Tenant is otherwise 
obligated under this Sublease to perform such work and/or take such action, the cost thereof shall 
be due and payable by Tenant on demand, as Additional Rent, along with an additional charge in 
an amount equal to 15% of the cost thereof); (3) to construct or install facilities over, in or under 
parts of the Premises otherwise not conveniently accessible; and (4) to install, operate, maintain, 
recover and repair the property used in connection with their respective rights to the Premises 
provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, 
alteration or new construction, Landlord shall use reasonable efforts not to unreasonably 
interfere with the use and occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of 
Landlord, American and/or the Authority, their employees, agents and/or contractors to any of 
the existing or future utiUty, mechanical, electrical and7or other systems and thus shall interfere 
with the inspection, maintenance or repair of any such system, Tenant shall move such property, 
as directed by Landlord, American or the Authority, in order that access may be had to the 
system or part thereof for its inspection, maintenance and/or repair; and, if Tenant shall fail to so 
move such property after direction from Landlord, American or the Authority to do so, Landlord, 
American or the Authority may move it; and Tenant shall pay the cost of such moving upon 
demand. In the case of Fixed Improvements installed by or on behalf of Tenant that were 
approved by Landlord, American and/or the Authority, and thereafter are required to be moved 
for the reasons provided above. Landlord or American, at their cost, may move the same and, 
upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such 
permanent Fixed Improvements and repair any damage caused by such removal and restoration 
to the same condition as existed immediately prior to such removal. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION, (a) Tenant 
acknowledges that, pursuant to the Concession Area Lease, American may require Landlord to 
relocate or reduce the size of the Concession Area and American may exercise its rights by 
giving not less than 120 days prior written notice to Landlord or at least as much notice as 
reasonably possible for reasons and timing which are not within American's control. If 
American shall exercise such right. Landlord shall have the right to relocate or reduce the size of 
the Premises, and, if relocated or reduced, the portion of the Premises eliminated shall cease to 
be leased to Tenant and shall no longer be subject to the terms ofthis Sublease, and, if relocated, 
the relocated space, shall automatically be subject to the terms ofthis Sublease. Pursuant to the 
Concession Area Lease, if American desires to relocate all or a portion of the Premises to other 
space within the Terminal, such relocated space shall be reasonably comparable to the Premises 
in terms of passenger traffic, size and potential for generation of Gross Receipts and any Base 
Building Work required to make the new space suitable for concession operations is the 
responsibility of American. If Tenant is unable to operate its business in the Premises as a result 
of the exercise of any of such rights. Tenant's payment of Rentals shall be abated during the period 
which Tenant is unable to operate. Further, if the net contraction of the Premises exceeds 15% 
percent, and Tenant demonstrates that such contraction is having a materially adverse impact on 
its Gross Receipts that is distinct from other conditions that may be adversely affecting Tenant's 
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business operations, then, at Tenant's request, Landlord will engage in good faith negotiations 
with Tenant for up to 90 days regarding a possible equitable reduction of the Guaranteed Rent 
and corresponding adjustments to the Percentage Rent Breakpoints. Any such equitable 
reductions/adjustments are subject to American's and the Authority's approval, determined in 
their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 
6.02(a), Tenant shall have the right, in its sole discretion, to termmate this Sublease within 30 
days after receipt of Landlord's relocation notice, provided, however. Landlord can negate 
Tenant's election to terminate within 20 days after receipt of Tenant's termination notice by 
revoking Landlord's election to relocate the Premises and thereafter this Sublease shall continue 
to remain in full force and effect in accordance with its terms. If Tenant elects to so terminate 
this Sublease due to the proposed relocation of the Premises, this Sublease shall temiinate on the 
effective date thereof as reasonably specified by Landlord and Tenant shall remain Uable for the 
payment of all Rentals and the performance of all other accmed obUgations of Tenant under this 
Sublease up to and including the effective date of such termination. Under no circumstances 
shall Landlord or any other third party including American or the Authority have any 
obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or 
any other third party including American and the Authority for Tenant's Eligible Costs (as 
defined below) or any other sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises 
(not including carts, kiosks, and other portable or temporary faciUties) fi-om one location to 
another after the Premises have been constructed and opened for business: (I) the Concession 
Area Lease provides that American shall in the case of a relocation, reimburse Landlord or 
Tenant (and therefore, if Landlord is reimbinsed by American, Landlord shall reimburse Tenant 
to the extent Landlord is so reimbursed) within 60 days for reasonable and actual movmg costs, 
and for reasonable and actual costs incurred to construct Fixed Improvements in the new space 
according to Final Drawings approved by Landlord and American; and (2) if Tenant does not 
relocate to other space or if this Sublease is terminated by American or the Authority without 
cause under Section 6.03 and Tenant, in either case, does not have any outstanding uncured 
material defaults under this Sublease beyond applicable notice and cure periods, the Concession 
Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is 
so reimbursed) within 60 days after the effective date thereof, an amount equal to the then 
unamortized portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously 
submitted by Tenant and approved by Landlord and American) detailing such investment in 
Tenant's Fixed Improvements or Refurbishments, if applicable. Within 10 days after request by 
Landlord, and in any event not later than the effective date of such contraction or termination, 
Tenant shall provide Landlord with its calculations in reasonable detail, together with 
appropriate back-up or confirmatory data, of the amount which Tenant claims to be due pursuant 
to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant fails to provide 
such information within the time frame provided herein, Tenant shall have forever waived 
its right to any such reimbursement from Landlord and American and forever release 
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Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY. 
(a) Tenant acknowledges that this Sublease may be terminated, without cause for any reason and 
at any time, by the Authority upon 30 days notice by means of revocation of the Consent 
Agreement, or by American upon 180 days notice; and in neither event shall the Authority be 
responsible, directly or indirectly, for any portion of Tenant's investment (amortized or un­
amortized) in, at or to the Premises. It is hereby acknowledged by Tenant that the Authority 
shall have no obligation or liability to Tenant with respect to such termination, including without 
limitation any reimbursements, credits, offsets or otherwise for. investments in the Fixed 
Improvements. In such event, Tenant shall be reimbursed for the unamortized portion of 
Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by 
either American or the Authority in accordance with their respective rights under the Concession 
Area Lease and Landlord's Operator Permit with the Authority, then, in such event, at the option 
of American determined in accordance with the applicable provisions of the Concession Area 
Lease: (1) this Sublease shall be assigned by Landlord to and assumed by American (or its 
designee) and this Sublease shall remain in full force and effect and Tenant shall not have any 
approval or rejection rights with respect to any such assignment/assumption and, in the event of 
such an assignment/assumption, Tenant shall attom to American or its designee and recognize 
American or its designee as landlord for all purposes hereunder; or (2) this Sublease shall 
immediately terminate upon termination of the Concession Area Lease without direct recourse of 
any kind against Landlord, American or the Authority and thereafter neither party shall have any 
further obligations or liabilities to the other party except for any accrued obligations or liabilities 
of Tenant, whether monetary or non-monetary, which have arisen prior to the effective date of 
such termination and have not yet been fully performed and/or paid by Tenant or which are 
expressly stated to survive the expiration or earlier termination ofthis Sublease. Within 60 days 
following the date that Tenant shall have vacated and surrendered the Premises in the condition 
required under this Sublease, paid all Rentals and performed all of its other accrued obligations 
under this Sublease through the effective date of such termination. Tenant may be reimbursed by 
Landlord for any unamortized portion of Tenant's Eligible Costs but only to the extent as 
provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably 
to Landlord possession of the Premises, and Tenant shall release and not attempt to retain any 
interest in the Fixed Improvements and Refurbishments, on the date that the Term expires, 
whether by early termination, expiration, or otherwise. Prior to the expiration of the Term or 
earlier termination of this Sublease, Tenant shall, at its sole expense, remove signs and trade 
fixtures (other than trade fixtures and other property which it is otherwise prohibited from 
removing under the Authority Lease) from the Premises and shall surrender the Premises and 
appurtenances thereto in broom-clean and sightly condition and in good repair, except for 
reasonable wear and tear arising from use of the Premises to the extent permitted elsewhere in 
this Sublease. Notwithstanding the foregoing, the parties hereby agree that Tenant shall not be 
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required to remove any Fixed Improvements prior to or upon Tenant's surrender of the Premises 
to Landlord. Tenant shall deUver to Landlord all keys to the Premises. Any personal property of 
the Tenant placed on or kept at the Premises as to which the letting pursuant to this Sublease has 
ceased shall be removed as soon as practical but in no event later than the expiration or earlier 
termination ofthis Sublease. If Tenant shall fail to so remove its personal property at the end of 
the Term or any earUer termination, Landlord may at its option, and at the risk and expense of 
the Tenant, remove such property to a public warehouse, or may retain the same m its own 
possession, and, in either event, after the expiration of 30 days, may sell the same at pubHc 
auction or, at Landlord's or American's discretion, the personal property will be deemed 
abandoned and ownership thereof will be vested in American; the proceeds of any such sale shall 
be appUed first to the expenses of removal, sale and storage, second to any sums owed by Tenant 
to Landlord, American or the Authority; and any balance remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specificaUy 
acknowledges that the relocation, contraction and termination provisions are a material 
inducement to Landlord in entering into this Sublease with Tenant Except as speciHcally 
provided in this Article VI, such termination and the removal and surrender obligations of 
Tenant, shall in no event give rise to any claims, causes of actions, suits, or damages that 
Tenant may have or rights to payment to Tenant by either Landlord, American or the 
Authority including, without limitation: (a) any and all awards in the nature of land 
damages under all applicable laws; and (b) any and all rights under the terms of this 
Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, 
including, without limitation, claims for lost business opportunity, claims for lost profits and 
claims for relocation and termination benefits under any Federal, state or local law, 
ordinance or regulation or otherwise. Landlord hereby waives any such claims, causes of 
actions, suits, or damages that Landlord may have or rights to payment to Landlord by 
Tenant regarding any and all incidental, consequential, special or severance damages as a 
result of Landlord's operation of the Concession Area. Notwithstanding the foregoing, 
nothing contained herein shall waive any such claims, causes of actions, suits, or damages 
that American or the Authority may have or rights to payment to American or the 
Authority by Tenant regarding any and all incidental, consequential, special or severance 
damages as a result of American's or the Authority's operation of the Concession Area. 

ARTICLE Vn. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose 
of conductmg the business specifically set forth in the Data Sheet ("Permitted Use") and for no 
other use or purpose. Notwithstanding anythmg to the contrary contained herem, including 
Tenant's Permitted Use, if Landlord, American or the Authority reasonably determine that any 
item displayed, offered for sale or sold by Tenant is objectionable or inappropriate for display or 
sale at the Terminal, Tenant shall, upon deUvery of Landlord's written notice to the Premises, 
immediately remove such item fi-om display and its inventory (if the objectionable item and/or 
service displayed, offered for sale or sold shall be deemed to be potentially dangerous to the pubUc 
or violate any security regulations, as determined by Landlord, American or the Authority fi-om 
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time to time. Tenant shall remove such potentially dangerous item and/or service or violation 
immediately upon oral notice fi-om Landlord to Tenant at Tenant's corporate office, followed 
immediately written notice) and Tenant shall not thereafter display, offer for sale or sell any such 
item or service. If Tenant shall fail to remove any such item fi-om display or cease providing such 
service as may be required fi-om time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of $75.00 per day for the l" violation in any 12 
month period and the amount of $150.00 per day for the 2"'̂  and any subsequent violations in any 
12 month period until such time as Tenant has compUed. Further, Landlord shall be entitled to 
remove such item without any liability. This remedy shall be in addition to any and all other 
remedies provided in this Sublease or by law to Landlord, including, but not limited to the 
graduated fines listed in Exhibit K. Tenant represents and warrants to Landlord that it holds all 
certificates, meets all Authority Requirements, licenses and other entitiements required by federal, 
state and local, laws, rules and regulations in order to enable Tenant to conduct its operations and 
to engage in its Permitted Use and that such certificates, Authority Requirements, licenses or other 
entitlements are and shall be kept current, valid and complete at all times during the Term. Tenant 
shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at 
Tenant's expense, shall at all times comply with the requirements of each such certificate, permit, 
license and other entitlement. Tenant shall not conduct or permit operations in the Premises that in 
the reasonable judgment of Landlord or American or the judgment of the Authority that (a) 
interfere or might interfere with the reasonable use by others of common facilities at the Terminal 
or the Airport, (b) hinder or might hinder poUce, firefighters or other emergency personnel in the 
discharge of their duties, (c) would or would be likely to constitute a hazardous condition at the 
Airport, (d) would increase the premium for insurance policies maintained by Landlord, 
American or the Authority, unless such operations are not otherwise prohibited hereunder and 
Tenant pays the increase in insurance premiums occasioned by such operations, (e) would 
involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly 
agreed to include all "American Reserved Uses'' and "Fort Authority Reserved Uses" as such 
terms are defined in the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating 
Staff (as defined below) agree to actively and diligently conduct business at all times in a first-
class, professional and busmess-like reputable manner, using commercially reasonable efforts so as 
to maximize revenues in accordance with best industry practices and standards observed generally 
by first-class business enterprises of local, regional and national scope which operate at other major 
US airports, provide superior customer satisfaction and maintain at all times a complete stock of 
high-quality merchandise and products. Tenant agrees not to divert or allow or cause to be 
diverted any business from the Terminal and/or Airport. Tenant shall operate the Premises in a 
well-organized, safe, professional, clean and attractive manner and condition at all times, and all 
Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least 2 nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of 
merchandise or product being requested) at cost and shall provide, without charge, change 
making service at each cashier's location in the Premises, regardless of whether a purchase is 
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made. Except as otherwise expressly provided herein, at all times from and after the Rental 
Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for busmess during 
all required Terminal concession hours unless otherwise agreed to by Landlord and American or 
prevented by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at 
all times a display of non-perishable merchandise and products in the display windows, if any, as 
required herein and shall keep the display windows well lighted, clean and stocked with non-
perishable merchandise or appropriate displays. No auction, liquidation, going out of business, 
fire or bankruptcy sale may be conducted or advertised by sign or otherwise in the Premises, 
Tenant shall not permit the installation or operation of any coin or credit/debit-card operated 
vending machines or pay telephones in the Premises, mcluding, but not limited to, the rental of 
cellular phones, facshnile machine services, other public communication devices, sales of 
entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or 
other lodging and the sale of pre-paid telephone calling cards without the prior written consent of 
the Authority. Tenant shall not sell or display any items except within the areas outiined m the 
Design Guidelines unless such sale or display shall be expressly approved on the Final Drawings 
or otherwise approved by Landlord, in writuig and in accordance with the TAA Process except that 
Tenant shall be permitted to display merchandise in the display windows, if any. Tenant shall not 
use the areas adjacent to or outside the Premises for business purposes or any other purposes, 
including the display or sale of merchandise, products or services in any areas outside the Premises 
without Landlord's advance written approval, which approval may be withheld in Landlord's sole 
discretion. Tenant shall not store anything in service or exit corridors. All receiving and delivery 
of items for the Premises, and all removal of supplies, equipment, trash and debris and all storage 
of trash and debris from the Premises shall be made only by way of, or in, the areas provided 
therefor. No trash, trash containers, hand trucks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left 
unattended in the storefront, corridors or other public areas; nor may such items or devices in non­
public areas be visible from pubUc areas of either the Premises or the Terminal. Tenant shall be 
solely responsible for prompt disposal within the Premises, or in such areas as may be provided by 
Landlord, of all trash and debris fix)m the Premises. Tenant shall not mstall any radio, television, 
communication dish or other similar device or related equipment exterior to the Premises, shall not 
cause or make any penetration of the roof of the Premises or the building m which the Premises is 
located and shall not erect any aerial or antenna on the roof or eXtcrior walls of any building within 
the Terminal without the prior written approval of Landlord, American and the Authority, 
determined in their discretion. Tenant* shall not abandon or permanently vacate the Premises 
without the prior, advance written approval of Landlord. For the purposes of this Sublease 
"abandonment" shall mean closing the Premises to customers for 2 or more consecutive days, 
unless such closing is permitted by other provisions of this Sublease. Notwithstanding the 
requirements set forth herein, Landlord shall have the right to make reasonable objections to the 
number or quality of staff used by Tenant, the prices for merchandise or products sold or services 
rendered, the number or quality of items sold, the character of the service offered to the public, 
responses to customer complaints and the appearance and condition of the Premises. Tenant 
agrees to take reasonable steps to promptly comply with Landlord's reasonable objections. 
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(b) Continuous Operations and Service Hours. Tenant agrees to be open for business 
during the hours of operation specified in the Data Sheet and such other hours as may be required 
hereunder and to continuously and uninterruptedly operate in all of the Premises during the entire 
Term. The Airport is open for business every day, 365 days per year and is busy during non-
traditional working and shopping hours. Accordingly, service hours shall include the hours the 
Terminal's concession program shall be open as directed by Landlord from time to time, 
including without limitation, the hours necessary to provide service for the earliest daily 
incoming and outgoing flights (including the provision of service to passengers who arrive in 
advance of same) and the latest daily incoming and outgoing flights, including non-scheduled 
activity by charter airlines as Landlord may notify Tenant orally from time to time at Tenant's 
corporate office followed by written notice regarding such issue. To that end. Tenant shall open 
and operate its business in the Premises during hours directed by Landlord; provided that, if 
passenger traffic conditions, flight scheduling, flight delays or other considerations make it 
necessary, in the opinion of Landlord or as Landlord is directed by American, the Terminal's 
concession program, including the Premises, shall be open at times not then scheduled. The 
following are the minimum operating hours: (I) for newsstand concessions, a minimum of 16 
hours per day, each day of the year, with the opening for business each day at least I hour prior 
to the first scheduled flight and closing 30 minutes after the last scheduled departure from the 
Terminal on the respective day; (2) for all food and beverage concessions, at a minimum, 
opening at 5:30 a.m. and closing at 10:00 p.m., each day of the year, or at least I hour prior to 
the first flight and closing 30 minutes after the last scheduled departure from the Terminal on the 
respective day; (3) for duty-free and foreign currency exchange concessions, at a minimum, 
opening at 7:00 a.m. and closing at 10:00 p.m., each day of the year, or other hours necessary to 
service the earliest scheduled international flight departure and the latest scheduled international 
flight departure from the Terminal on the respective day, whichever constitutes the earlier 
opening and later closing; and (4) for all other concessions, 7:00 a.m. to 10:00 p.m., each day of 
the year. Landlord reserves the right to direct Tenant to change or adjust the service hours at any 
time, and Tenant agrees and covenants to adequately staff the Premises and be open for business 
during the hours directed by Landlord. In addition, in an emergency, as determined by Landlord 
or American, Tenant shall open or keep open the Premises upon 2 hours prior oral notice to 
Tenant's corporate office followed by written notice regarding such emergency. Tenant 
expressly acknowledges the need for flexibility in the service hours from time to time. Any 
modifications to the required operating hours that may be requested from time to time by Tenant 
shall be subject to Landlord's prior written approval determined in its discretion. Tenant agrees to 
otherwise abide by all service hours of operation as set by Landlord. Tenant acknowledges that 
the concession program and its business operations are essential services at the Terminal and 
Tenant's failure to cause continuous operation of its business in the Premises will result in 
damages to Landlord, American and the Authority that are difficult to quantify in light of airport 
operational and customer service factors. Therefore, in addition to any other remedies set forth 
herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to 
Landlord as liquidated damages and not as a penalty, the amount SI50.00 per hour for each hour 
Tenant fails to operate its business during any required operating hours for the first violation in 
any 12 month period, and the amount of $250.00 per hour for each hour Tenant fails to operate 
its business during any required operating hours for the second and any subsequent violations in 
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any 12 month period. Failure by Tenant to be open for business and to operate shall entitle 
Landlord, in addition to other remedies provided in this Sublease or by law, including, but limited 
to, a mandatory injunctive relief if awarded by a court of competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a fiill-time professional staff ("Operating 
Staff) at all tunes during the Term of sufficient size, expertise, ability, suitability, and experience 
in sales and customer service to carry out all of its obUgations under this Sublease. Tenant shall 
maintain a sufficient number of Operating Staff on site at the Premises (including, without 
limitation, on-site sales, cashiers, management and supervisory personnel) to provide good, 
fiiendly, prompt and efficient service adequate to fiilly meet the demands of all customers at all 
times and shall fiunish said service on a fair, equal and nondiscriminatory basis to all users thereof 
and shall increase such number of Operating Staff, upon the reasonable request of Landlord, to 
provide outstanding customer service and satisfaction. All such personnel shall be knowledgeable, 
helpfiil to the public, courteous, efficient, neat in appearance and appropriately attired and shall not 
act in a loud, offensive or otherwise objectionable manner. Tenant's employees shall wear 
appropriate uniforms and name tags and security identification badges at all tunes. Tenant shall 
not employ at or about the Premises any person who shall use offensive language, makes persistent 
announcements of its merchandise and products and/or services over loud speakers or whose 
conduct is loud or offensive or otherwise detrimental to the best hiterests of the Terminal and/or 
Airport. Tenant's Operating Staff shall be available by telephone and such other communication 
device as Landlord may require during the operating hours. Tenant's Operating Staff and 
employees shaU have sufficient knowledge of the Terminal and of the Airport to promptly and 
courteously direct passengers in and around the Terminal and the Airport, including, without 
limitation, to airlines, gates, customer information booths or customer information personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and 
elevators, exits and access to other terminals, and ground transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, 
covenants and conditions of this Sublease, Tenant shall retain a quaUfied, competent manager 
suitably experienced to provide on-site management of Tenant's business on a full-time basis to 
manage all of Tenant's obUgations and responsibilities under this Sublease ("Store Manager"), 
Tenant shaU notify Landlord of the identity of its Store Manager and of any changes in such 
identity. Tenant shall assure that the Store Manager or his or her designee, is available on-site 
during all required operating hours and by telephone and such other communication device as 
Landlord may require, on a 24 hour per day, 7 day per week basis to respond to Landlord on day 
to day issues and in the event of emergencies. Tenant shall notify Landlord of the name and 
telephone number or such representatives and shall update such information as necessary. The 
Store Manager or his or her designee must be able to arrive by car at the Airport within 2 hours 
of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond 
to all customer complaints regarding unsatisfactory service and/or unsatisfactory quaUty of 
merchandise, products and/or service, including all refunds as appropriately requested torn time to 
time by any customer. In the event that Tenant receives any written complaint concerning its 
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operations, Tenant shall within twenty-four (24) hours of receipt of such complaint by Tenant 
forward a copy of the complaint to Landlord and Tenant shall respond to such complaint in 
writing within 3 days after receipt thereof and shall make a good faith effort to explain, resolve 
or rectify the cause of such complaint. Tenant shall submit a copy of the response to complaint 
to Landlord upon issuance of said response. If Landlord receives a written complaint regarding 
Tenant, it shall forward a copy of the same and Tenant shall respond as set forth herein. Tenant 
shall provide copies of the complaints and answers to American and the Authority not less than 1 
time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptiy comply with all 
present and fiiture laws, ordinances, orders, rules, regulations ("Legal Requirements"), applicable 
business licenses and requirements of Landlord, American, the Authority and all governmental 
authorities having jurisdiction over the Premises or the cleanliness, safety, occupancy and use of 
the same, whether or not any such law, ordinance, order, rule, regulation or requnement is foreseen 
or unforeseen, ordinary or extraordinary, necessitates changes or improvements (other than 
structural changes or stmctural improvements) and/or interferes with the use and/or enjoyment of 
the Premises. Tenant shall promptly correct any deficiencies reported by Landlord, American, or 
any other governmental authorities having the aforesaid jurisdiction. Tenant shall not do or permit 
anything to be done in or about the Premises, nor bring anything therein, which will in any way 
conflict with any such Legal Requirements or requirement affecting the occupancy or use of the 
Premises or the Terminal which has been or may hereafter be enacted or promulgated by Landlord, 
American, the Authority or any governmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, 
inunoral or objectionable purposes or do any act tending to injure the reputation of the Terminal 
and/or Airport. Any area occupied by Tenant and all equipment and materials used by Tenant shall 
at all times be kept clean, sanitary, and free from rubbish, refiise, dust, dirt, offensive and unclean 
materials, flies and other insects, rodents and vermin in accordance with any and all applicable 
mles, regulations and requirements of Landlord, American, and the Authority and in accordance 
with any and all Legal Requirements that may be promulgated from time to time by governmental 
agencies or authorities. All apparatus, utensils, devices, cooking equipment, machines and piping 
used by Tenant shall be constmcted so as to facilitate the cleaning and inspection thereof and shall 
be properly cleaned and sterilized on a daily or more frequent basis after each period of use (at no 
time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other such 
equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use 
thereof Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned 
and sterilized on a daily or more frequent basis immediately before each use thereof If Landlord or 
American does not contract for pest control service for all concessions in the Terminal, then Tenant, 
at its sole cost and expense, shall contract directiy with a pest control service reasonably acceptable 
to Landlord at such reasonable intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street 
Prices (as hereinafter defined) and shall conspicuously display notices, in form and substance 
satisfactory Landlord in the Premises, to the effect that the Tenant adheres to the Authority's 
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Street Prices policy. The term "Street Prices" means: (1) if Tenant conducts a similar business 
in off-airport location(s) in the Greater New York City - Northern New Jersey Metropolitan 
Area ("Metro Area"), the price regularly charged by Tenant for the same or similar item or 
service in those off-airport locations; (2) if Tenant does not conduct a similar business in off-
airport location(s) in the Metro Area, the average price regularly charged in the Metro Area by 
similar retailers (excluding any locations which do not have multiple independent competitive 
sources and operators) selected or approved by Landlord for the same or similar items or service; 
(3) if neither Tenant nor any other similar retailers sell a particular item or provide a similar 
service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding 
any locations which do not have multiple independent competitive sources and operators) 
selected or approved by Landlord for the same or similar item or service in any other geographic 
area with a reasonable adjustment for any cost-of-living variance between such area and the 
Metro Area; and (4) if Tenant is in the business of selling duty-free goods, the price regularly 
charged by Tenant or other similar retailer (excluding any locations which do not have multiple 
independent competitive sources and operators) selected or approved by Landlord for the same 
or similar duty-free item or service at other major airports serving large urban areas in the 
northeast region of the United States, including, without limitation, the Airport. Tenant agrees to 
adjust its prices to ensure that they meet the Street Prices without any further notice or immediately 
upon written notice from Landlord if Tenant is not ui compliance therewith. Prior to opening for 
business, Tenant agrees to supply to Landlord a detailed list of all merchandise, products and 
services to be offered at the Premises and the prices to be charged therefor. Tenant agrees to 
continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, at all 
times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the 
benefit of the users of the Terminal, Landlord has the obligation to promote a "free market" 
competitive environment within the Terminal and, to the extent possible, Landlord may cluster 
concession operators with sknilar products and services in groups to help stimulate competition, 
provide superior service and competitive pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. 
Tenant shall: (1) cooperate in the testing of pressure, water-flow, and other appropriate tests of 
the fire^extuiguishing system and apparatus located within the Premises (and elsewhere in the 
Concession Area to the extent Tenant's cooperation is required for such testing) from time to 
time and as often as reasonably required by Landlord, American or the Authority, and if 
requested by Landlord, fiimish Landlord with copies of written reports of such tests; (2) keep in 
proper functioning-order all fire-fighting equipment in the Premises and at all times maintain in 
the Premises adequate stocks of fresh, suitable chemicals for use in such system and apparatus; 
and (3) notify Landlord prior to conducting such tests. Tenant agrees that, after it has taken 
delivery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee 
parking and security requirements, (3) customer inquhies and complaints, (4) facility mamtenance 
issues, (5) utility services, and (6) staffing issues. To ensure that Tenant is in compliance with the 
quality of products, pricing and service standards set forth in this Section 7.02 and in the Service 
and Operating Performance Standards ("Performance Standards") attached hereto as Exhibit 
K, and that Landlord's, American's and the Authority's objectives are met. Landlord or an agent 
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shall perform service audits, such as surprise shopper programs and inspections, of the conduct 
of Tenant's operation of its business in the Premises at any time during the Term of this 
Sublease. The results of such service audits performed on behalf of Landlord may be employed 
by Landlord to enforce Tenant's obligations under this Sublease. The Performance Standards 
address 3 main categories of performance: product and service quality/price, customer 
service/personnel, and Premises cleanliness and maintenance (collectively, the "Performance 
Categories"), among other matters and includes a set of minimum performance standards 
("Minimum Performance Standards") for each of the Performance Categories. Tenant 
acknowledges the desires of Landlord and American, as part of their obligation to ensure the 
highest level of pubUc service, to provide the public and passengers with the level and quahty of 
service as described herein. Pursuant to the Concession Area Lease, American may monitor, test 
or inspect the requirements imposed on tenants for applicable business operations standards at 
any time and to consult with Landlord to correct any deficiencies in standards required 
hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with aiy of the 
provisions of this Section 7.02 or any of the provisions of the Performance Standards, Tenant 
shall pay as liquidated damages and not as a penalty, or as a series of graduated fines on a daily 
basis for such failure in the correction of deficiencies of the Performance Standards, the amounts 
set forth in Exhibit K until such time as Tenant is in compliance with any such requirements. 
The liquidated damages and fines set forth in Exhibit K, are in addition to the Uquidated 
damages for failure to provide continuous operations during all Terminal concession service 
hours as set forth in Section 7.02(b) above. This remedy shall be in addition to any and all other 
remedies provided herein or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expiration or earUer termination ofthis Sublease. 

(j) Tenant acknowledges that although it is subleasing the Premises directiy from 
Landlord (1) American and the Authority control the Terminal, (2) the Authority controls the 
overall operations at the Airport, and (3) pursuant to the Authority Lease and the Concession Area 
Lease, as well as the Consent Agreement and state and federal laws and regulations, including the 
Authority's mles and regulations, American and the Authority have the right to regulate and 
control certain aspects of the operations at the Premises including but not limited to the matters 
listed in this Section 7.02. In the event any question or dispute arises as to the sale of any specific 
item or category of items in the Concession Area and whether such sale violates the Street Prices 
policy or does not comply with the Performance Standards, Tenant may submit a request in writing 
to Landlord and American asking that the matter be reviewed. American is obligated under the 
Concession Area Lease to render a decision in writing, after consultation with the Port Authority, 
within 15 days after such submission and such determination shall be considered final. Tenant 
shall, as of the date of the decision, immediately abide by and conform to the decision of 
American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or 
Hazardous Materials" means hazardous or toxic chemicals or any supplies, materials and 
wastes containing hazardous or toxic chemicals or substances at levels or content which cause 
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such materials to be classified as hazardous or toxic as then prescribed by the highest industry 
standards or as set from time to time by the United States Environmental Protection Agency 
("EPA") or die United States Occupational Safety and Health Administration ("OSHA") or as 
defined imder 29 CFR 1910 or 29 CFR 1925 or otiier appUcable governmental laws, rules or 
regulations in any way appUcable to Toxic or Hazardous Materials (collectively, 
"Environmental Laws"). Tenant shall never incorporate into, or dispose of, at, on or under the 
Terminal or elsewhere at the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises or at the 
Airport any Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that 
are either (1) office supplies, or (2) cleaning materials that are generally considered to be a 
household cleaner and are purchased in a container not larger than 1 gallon, and then only if: (i) 
all such Toxic or Hazardous Materials arising therefrom, are properly labeled and contained; (ii) 
all such Toxic or Hazardous Materials arising therefrom, are stored, handled, transported and 
disposed of in accordance with highest accepted industry standards and all Environmental Laws; 
and (iii) if a material safety data sheet or other reporting or registration document is required 
under appUcable Environmental Laws to accompany the Toxic or Hazardous Materials, suppUes 
or materials or wastes or to be filed with any federal, state or local authority, a copy of such 
current material safety data sheet or other reporting or registration document shall be provided to 
Landlord. If there is a spill or other discharge of a Toxic or Hazardous Materials in the Premises 
which spill or discharge is required to be reported to any federal, state or local authority by 
appUcable Environmental Laws, Tenant shall immediately notify Landlord and American of the 
method, time and procedure for any clean-up and removal of such Toxic or Hazardous Materials; 
and Landlord and American shall have the right to require reasonable changes in such method, 
time or procedure (provided that such changes may not contradict applicable law). Tenant shall 
further notify Landlord and American if any such spill or other discharge, whether reportable or 
otherwise, would in any way endanger or pose a threat to any employees. Terminal maintenance 
or custodial personnel or the general public. In the event there is a spill or other discharge of any 
Toxic or Hazardous Materials outside the Premises, which spill or discharge is required to be 
reported to any federal, state or local authority by applicable laws, rules or regulations, and upon 
being so notified, American is required under the Concession Area Lease to undertake to clean­
up, remove and abate the condition at its cost initially, American and/or Landlord reserve the 
right to seek indemnification of its costs for failure of Tenant to abide by the requirements ofthis 
section. In the event Tenant fails to comply with this Section 7.03 in respect of any 
contamination within the Premises, or in the event of a contamination of any other part of the 
Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof. Tenant 
shall pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs 
for the removal, abatement and clean-up of the involved Toxic or Hazardous Materials. 
Similarly, if a contamination was caused by Landlord or American in the Premises, Landlord (or 
American as required under the Concession Area Lease), as the case may be, shall reimburse all 
costs incurred by Tenant for the removal, abatement and/or clean-up of the involved Toxic or 
Hazardous Materials. 
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(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or 
the Airport relating to Tenant's violation of any Environmental Laws, then Tenant shall, within 10 
days or such shorter period as may be required under any Environmental Laws, or such even 
shorter period as is prior to a governmental authority commencing steps to cause any of the 
foregoing to be sold pursuant to such lien, either: (1) immediately pay the claim and remove the 
lien; or (2) immediately furnish a cash deposit, bond or such other security as is satisfactory in all 
respects to Landlord and legally sufficient to effect a complete discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit 
of the Premises and Tenant's operations, equipment, facilities and fixtures thereon. It shall be a 
material default and breach hereunder if the resulting audit report reveals non-compUance or 
violations by Tenant of any Environmental Laws. American shall have the same rights as 
Landlord. 

(d) Except with respect to Landlord's, American's or the Authority's direct 
violation of Environmental Laws (and, in such case, such exception only applies to the party 
that is in direct violation) Tenant hereby agrees to indemnify, defend and hold harmless 
Landlord, American, the Authority, the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to 
Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity 
as may be designated by (he City of New York), their respective Affiliates, parent corporations, 
subsidiaries, partners, management companies, and the agents, employees, officers, 
commissioners, directors and contractors of any and all of them from and against any and all 
losses, claims, demands, penalties, causes of action, fines, settlements, damages, costs and 
expenses of whatever kind or nature (including reasonable attorneys' and consultants' fees 
and expenses, investigation and laboratory fees and expenses, court costs and litigation 
expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a 
result of Tenant's willful misconduct, negligence, or other actions or omissions including, but 
not limited to. Tenant's use and occupancy of and the conduct of its business in the Premises; 
(4) any litigation brought or threatened by any governmental authority as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to, Tenant's use and occupancy of and the conduct of its business in the Premises; (5) 
the presence of Toxic or Hazardous Materials at, above, in and/or the Premises; and (6) the 
use of Toxic or Hazardous Materials by Tenant. As used herein "costs and expenses" shall 
also include, in addition to those set forth above, costs associated with administrative and 
judicial proceedings, costs arising from any lien, costs of any remedial actions and business 
interruption resulting from any remediation, or any executive, administrative or judicial 
order. This indemnification shall constitute the personal recourse undertaking, obligation 
and liability of Tenant. The obligations set forth in this Section 7.03 shall survive the 
expiration or earlier termination ofthis Sublease, 

ARTICLE VIIL USE OF TERMINAL. PUBLIC AREAS, LOGISTICAL SUPPORT AND 
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PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant 
acknowledges that American is required to cause to be operated and maintained during the Term 
all pubhc areas to the extent required in the Concession Area Lease and the Authority Lease, The 
manner in which such pubhc areas and facilities are operated and maintained, and the expenditures 
therefor, are at American's sole discretion. Accordingly, the use of such pubhc areas and facilities 
is subject to reasonable rules and regulations, including security directives as American, the 
Authority or authorized regulatory agencies may make from time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as 
used herein shall mean all improved areas within the Terminal which are not devoted to the 
exclusive use by any airline, tenant or other occupant occupying space in the Terminal including, 
without limitation, public transportation, loading and unloading faciHties, pedestrian walkways and 
horizontal pedestrian movers, delivery areas, landscaped areas, community rooms, elevators, 
escalators, stairs and ramps, public restrooms and comfort stations, service areas, service and fire 
exit corridors, passageways and those areas adjacent to the Terminal containing parking facihties, 
if any. Tenant shall have as appurtenant to the Premises the right to the non-exclusive use in 
common with others of all public areas and facihties in the Terminal as designated as such by 
Landlord from time to time, and such reasonable access, during Tenant's normal operating hours, 
to the Premises. Additionally, Tenant shall, in accordance with the requirements, rules and/or 
regulations of the United States Customs, the Bureau of Alcohol, Tobacco and Firearms, the 
Transportation Security Administration, or any other governmental authority be pemiitted to 
access the "gate areas" in the Terminal for the purpose of delivering goods to customers purchased 
by such customers in the ordinary course of Tenant's business. Landlord, the Authority and 
American each shall have the right, but not the obligation, from time to time, to modify the public 
areas, remove portions of the pubhc areas from common use, permit entertainment events, 
advertising displays, educational displays and other displays in the public areas and lease retail 
merchandismg units or temporary pushcarts or carts ("RMUs"). If Landlord determines in its 
discretion to place RMUs in the public areas near the Premises, such placement shall not be within 
15 feet of Tenant's storefront entrance and shall not materially interfere with ingress or egress to 
the Premises by the public. Throughout the Term, Tenant shall have a revocable license to operate 
mobile carts and sell duty-free merchandise if mtemational flight gates change or international 
flights are temporarily moved to other locations. All of such sales shall be included in Tenant's 
Gross Receipts. All mobile cart operations shall at all times be subject to the provisions of this 
Lease, including, without Umitation, compHance with all appUcable state, federal and local laws, 
mles and regulations. Tenant shall indemnify Landlord, the Authority, American and the City of 
New York from and against any and all actions, claims, damages and/or violations with respect to 
such hcense. Tenant shall not be entitled to any credit for income earned by Landlord with respect 
to the public areas. Tenant and its employees shall not park their cars or any other vehicles in the 
parking facilities except in the areas specifically designated by Landlord for employee parking. 
There is no free parking at the Airport for Tenant or any of Tenant's employees, contractors or 
customers. Tenant and its agents, employees, contractors and subcontractors shall comply with the 
mles and regulations with respect to parking as the same may be amended or modified from time 

40 
JFK/lntemational Shoppes 



to time and will be subject to any enforcement action (including towing) pursued by the 
Authority's airport police without any notice thereof Tenant shall indemnify, defend and hold 
harmless Landlord, American, the Authority and the City of New York and their employees, 
agents, and representatives from and against any and all claims of the employee and/or 
owner of any vehicle so towed. Landlord, American or the Authority may at any time close any 
public areas to make repairs or changes, to prevent the acquisition of public rights in such area, to 
use areas for attendant or valet parking, and to do such other acts in and to the public areas as in its 
judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE. 
(a) AH deliveries of equipment, supplies, materials, inventory, merchandise or products required 
to support the operations of Tenant shall be made to the designated loading dock areas of the 
Terminal. American has developed food courts and public seating areas in various locations in 
the Terminal which are intended to benefit all Tenants, their patrons and the public. For purposes 
of this Sublease "public seating areas" means a non-exclusive, common public seating area for 
patrons of both retail and food service concession facilities and for the traveling public. All 
sanitation, cleaning, maintenance and trash removal services for such food courts and public 
seating areas shall be controlled by Landlord. Such responsibilities shall include, but not be 
limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating 
food court tray washing equipment and well as retrieval and distribution of food court trays to food 
court concession facilities), public seating area tables and chairs, related public seating area 
furniture and fixtures, if any, and repair, maintenance and/or replacement thereof No deliveries of 
any items shall be made by any Person directly to the Premises without the prior written 
authorization of Landlord; and, if given by Landlord, Landlord shall have the right to revoke any 
such authorization at any time and for any reason. Tenant shall be advised by Landlord of all 
shipments for all items received at the loading dock area and Tenant shall be responsible, at its 
sole cost and expense, for promptly transporting all such items from the loading dock area to the 
Premises or to any related Storage Premises leased by Tenant. All equipment to be utilized, 
methods of operation and employment of personnel shall be at the sole determination of Landlord 
for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventory, merchandise or products in the Terminal, pest control extermination services, 
trash removal, refuse, recycling and compactor services, grease trap maintenance and cleaning 
(including waste grease removal) to the extent not required to be performed by Tenant, repair and 
maintenance of food courts and public seating areas furniture, fixtures and equipment maintenance 
and cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust 
hood fire suppression equipment inspection and maintenance to the extent not required to be 
performed by Tenant), all of which shall be conducted in compliance with all applicable federal, 
state and local laws, regulations and ordinances including, but not limited to, FAA and TSA mles 
and regulations as well as all Airport rules and regulations promulgated from time to time by 
Landlord, American or the Authority. Tenant shall comply with all rules, regulations and 
directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state 
agency of competent jurisdiction with respect to deliveries which may include, but not be limited 
(o; (1) restrictions on delivery times (days and hours) and the time in which any vehicle may 
remain in the loading dock areas; (2) methods of delivering equipment, supplies, materials, 
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mventory, merchandise or products from the loading dock areas to the Premises such as rolling 
carts, wheels, pallet or plastic wrap requirements; (3) delivery escort guidelines, badging, 
background checks, rules, instructions and training if so required which must be comphed with by 
Tenant and all transportation companies and vendors delivering any such items to the loading dock 
areas; and (4) security screening of equipment, suppHes, materials, inventory, merchandise or 
products. Landlord, American and the Authority may deny access or require any vehicle to be 
removed for failure to follow any such mles, regulations, directives and guidelines that may be 
established by Landlord, the Authority or applicable governmental agencies from time to time. 
The foregomg is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of 
the Terminal, to the loadmg dock areas as provided in this Section 8.03 and to the food courts, 
public seating areas and other designated common areas of the Concession Area subject to the 
control and management thereof at all times by Landlord, provided that Landlord and American, at 
their sole cost, each reserves the right to make any changes which they deem appropriate to the 
loading dock areas and the food courts, pubhc seating areas and other designated common areas of 
the Concession Area, including relocating and/or eluninating all or any part thereof to assure 
pubhc safety and convenience or to assure efficient operation of the Concession Area or the 
Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for 
all structural maintenance, repair and/or replacement of the Base Building Work in the 
Concession Area and the Tenninal, and (2) Landlord is otherwise generally responsible for the 
maintenance, upkeep and repair of the Concession Area to the extent not the obligation of the 
tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAJNTENAIVCE 
FEE, (a) Tenant and all of Landlord's other subtenants, shall use and share the prorated cost of 
common logistical support and common operation maintenance service providers provided by 
various independent contractors selected and contracted with in the sole discretion of Landlord. 
Tenant shall pay to Landlord, as Additional Rent, a fee (the *Xogistical Support and 
Maintenance Fee") equal to Tenant's proportionate share (as described m Section 8.04(b) below) 
of Landlord's actual and commercially reasonable out-of-pocket costs and expenses incurred in 
order to manage the loading dock areas and maintain and service the food courts, public seating 
areas and other designated common areas of the Concession Area ("Operating Costs and 
Expenses"). These expenses will be assessed without any administrative mark-up or profit to 
Landlord and shall include, without limitation: all costs and expenses of every kind and nature, 
foreseeable or unforeseeable, paid or uicurred by Landlord for any service providers with respect 
to the food courts, public seating areas, purchase of tray wash equipment; floor cleaning 
(sweeping and mopping) and storefront cleaning services and cleaning of food court amenities, 
frimishings and equipment; food tray retrieval, washing and distribution; management of the 
loading dock areas for Tenant dehveries and distribution and delivery vehicle escort services; 
trash removal; repafr and replacement of tray wash equipment and food court chairs, tables, and 
food trays. By way of example, Operating Costs and Expenses shall include, but not be limited to, 
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the full cost of all labor costs (including both on-site and independent third party off-site 
supervisory personnel) as well as the cost of uniforms and identification badges for all such 
personnel employed to: (I) provide centralized trash, refuse and recycling material removal 
services in the Terminal for all concession facilities, and in loading dock areas and storefront 
fapade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean 
and replace the loading dock areas and equipment and the areas surrounding the trash dumpslers; 
(3) operate the vehicle escort delivery service across the airfield and to maintain, repair and/or 
replace the escort delivery service equipment; (4) assist in the delivery of equipment, supplies, 
goods, inventory, merchandise and products (which may need to include a central conunissary 
system); (5) to the extent not otherwise charged direcdy to subtenants, provide security screening 
services for equipment, supplies, goods, inventory, merchandise and products; (6) operate, 
mauitain and clean the food courts and public seating areas, cleaning and maintenance of the grease 
trap system, waste grease removal, cleaning and maintenance of exhaust hood, duct and roof top 
systems and inspection and maintenance of exhaust hood fire suppression equipment; (7) provide 
pest extermination services for all concession facilities; (8) the cost of all supplies and equipment 
utilized to clean the food courts and public seating areas; (9) cost of all trash removal receptacles 
and equipment for the food courts and public seating areas; (10) the cost to purchase, maintain, 
repair and/or replace all public seating areas tables, chairs, trash removal receptacles and equipment, 
furniture and fixtures; (11) the cost to purchase, clean, maintain, repair and/or replace the food trays 
used by patrons and to operate, maintain, repair and/or replace the food tray washing facilities and 
equipment; (12) any and all other direct costs and expenses which Landlord deems reasonably 
necessary or desirable in order to properly maintain and provide such services described herein in 
an efficient and acceptable manner. The preceding is for definitional purposes only and shall not 
impose any obligation upon Landlord to incur such expenses or provide such services. Tenant 
shall comply in all respects with such procedures and the policies established by Landlord with 
respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating 
Costs and Expenses which the Floor Area in the Premises bears to the total Floor Area in the 
Concession Area which has been leased to subtenants who are in occupancy and contributing to the 
Logistical Support and Maintenance Fee; provided, however, any Floor Area in the Concession 
Area which is excluded from the foregoing calculation shall not exceed twenty percent (20%) of 
the gross leaseable Floor Area of all concession facilities in the Concession Area but such 
restriction shall not be applicable until Landlord has completed the entire phase-in schedule with 
respect to the implementation of the new concession program in the Terminal. Annual increases in 
Tenant's proportionate share shall not exceed 15% (other than extraordinary costs imposed by 
local, state or federal regulations or as may otherwise be requested by Tenant from time to time) as 
compared to the immediately preceding Lease Year following completion of the entire phase-in 
schedule with respect to the implementation of the new concession program in the Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement 
Date shall be paid to Landlord as Additional Rent m equal, consecutive monthly installments on or 
before the 1st day of each calendar month, in advance, in an amount estimated by Landlord from 
time to time. All sums not received within 5 days after written notice from Landlord shall be 
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delmquent and shall be a default as defined m Article XDC. Subsequent to the end of each Lease 
Year, Landlord shall furnish Tenant with a detailed statement of Tenant's proportionate share of 
such Operating Costs and Expenses for such period showing the general method of computing 
such proportionate share. Tenant shall not have any inspection or audit rights of any of Landlord's 
books and records pertaining to Operating Costs and Expenses and the Logistical Support and 
Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or otherwise, to 
conduct any such inspection or audit. If the total amount paid by Tenant under this Section 8.04 
for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown 
on Landlord's statement. Tenant shall pay the difference between the amount paid and the actual 
amount due within 30 days after the furnishing of each such statement. If the total amount paid by 
Tenant under this Section 8.04 for any such Lease Year shall exceed the actual amount due for 
such Lease Year, such excess shall be credited against the next pa>TOent(s) due from Tenant to 
Landlord for Operating Costs and Expenses under this Sublease. If at the end of the Term ofthis 
Sublease, the total amount paid by Tenant under this Section 8.04 for such final Lease Year shall 
exceed the actual amoimt due for such final Lease Year, such excess shall be refimded to Tenant 
within 60 days after Tenant has vacated the Premises in the condition required at the conclusion of 
this Sublease and after all Rentals and other sums due Landlord fi-om Tenant under this Sublease 
have been paid in full; or Landlord shall be entitled to deduct any such remaining sums due fi'om 
any such excess. Landlord may estimate the annual budget and charge the same to Tenant on a 
monthly basis, subject to revision of the budget fi'om time to time and final annual adjustment 
based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, 
merchandise and products or any injuries to persons as a result of the activities of the various 
independent contractor service providers, Tenant shall only look to the independent contractor 
service provider who caused such damage or injuries for any recovery. Landlord, American and 
the Authority (including their members, shareholders, directors, officers, agents, representatives 
or employees) shall not be liable to Tenant for any loss of business or any indirect, incidental, 
special, consequential or exemplary damages or lost profits arising out of or relating to the 
activities of the various service providers, except to the extent that any such damage is due solely 
to the gross negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, constmction, location, use and 
mamtenance of Tenant's signs (whether blade or band signs) are subject to the provisions of the 
Authority's TAA Process, the Tenant Construction Review Manual and the Design Guidelines. 
Tenant shall affix a sign to the exterior surface of the storefi-ont of the Premises subject to the 
advance approval of Landlord, American and the Authority m compliance with the Authority's 
TAA Process, the Tenant Construction Review Manual and the Design GuideUnes. Tenant shall 
pay all costs of fabricating, constructing, operating and maintaining such exterior storefi-ont sign(s). 
Tenant shall keep said sign(s) well ht during such hours as Landlord shall designate and shall 

maintain said sign(s) in good condition and repair during the entire Term hereof. Said sign(s) shall 
conform to the criteria for signs contained in the Tenant Constmction Review Manual, the Design 
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Guidelines; and the size, content, design and location thereof shall be subject to the prior written 
approval of Landlord, American and the Authority pursuant to the TAA Process. Except as 
hereinabove mentioned, Tenant shall not place or cause to be placed, erected or maintained on any 
exterior door, wall, window or the roof of the Premises, or on the interior or exterior surface of the 
glass of any window or door of the Premises, or on any sidewalk or other location outside the 
Premises, or within any display window space in the Premises, or within one foot of the fi-ont of 
the storefront leaseline, whether or not there is display window space in the Premises, or within 
any entrance to the Premises, any sign (flashing, moving, hanging, handwritten, or otherwise), 
decal, placard, decoration, flashing, moving or hanging Ughts, lettering, or any other advertising 
matter of any kind or description; provided, that subject to the prior written approval of Landlord 
with respect to design and placement, Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefi-onts where warranted. No symbol, 
design, name, mark or insignia adopted by either Landlord, American or the Authority for the 
Terminal or the Airport shall be used without their prior written consent. Notwithstanding the 
foregoing, if Landlord or American, in their reasonable business judgment, determines that any 
such materials are unacceptable, improper or inappropriate for the Terminal, Tenant shall remove 
the same immediately upon oral notice firom Landlord to Tenant at Tenant's corporate office 
followed by written notice regarding such issue, and Landlord may remove the same if Tenant 
shall fail to do the same within 24 hours thereafter without any liability. Tenant, upon obtaining 
Landlord's prior consent not to be unreasonably withheld, may utilize its customary interior 
signs, placards and decorations provided they are professionally prepared and in good taste and 
are utilized in a manner substantially similar to the manner which Tenant employs in its first-
class stores located in large, urban airports and regional shopping centers in the United States, 
and, further, so long as the same comply with American's and the Authority's requirements and 
the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole discretion, shall be in 
default of this Section 9.01 which is not cured within 48 hours after notice, Tenant shall pay as 
liquidated damages and not as a penalty, the sum of $150.00 for each day of default in order to 
reunburse Landlord for the additional administrative expenses resulting therefi'om. 

Section 9.02 TENANT^S INTERIOR ADVERTISING AND DISPLAY WINDOWS. 
Tenant acknowledges and agrees that the condition and appearance of its interior advertising and 
display windows facing into or in any manner visible fi'om the Terminal property including 
exterior glass windows (if any) is important to Landlord, American and the Authority. If Tenant 
installs such interior advertising displays or window displays or any signs in the window display 
facing into or in any manner visible from the public areas of the Terminal which any of Landlord, 
American or the Authority reasonably determines to be objectionable to the general character and 
appearance of the Terminal, Tenant agrees to remove the stanchions, window display and/or signs 
within 48 hours after notice. If Tenant fails or refuses to remove such advertising, window 
displays or signs, Tenant hereby grants Landlord the right to remove the objectionable advertising, 
displays or signs at Tenant's expense. Tenant agrees that its interior advertising displays and 
window displays will be designed and printed in a professional maimer and will contain only first 
class products. Tenant shall not display any advertising, promotional or informational pamphlets, 
circulars, brochures or similar materials outside the Premises without the prior written consent of 
Landlord and American, No temporary signs or displays will be used by Tenant including any 
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employment opportunity signs, except for temporary holiday decorations, which shall also be 
designed and printed in a professional manner. Notwithstanding the foregoing, if Landlord or 
American detennine that any such materials are not appropriate for the Terminal, Tenant shall 
remove the same immediately upon oral notice from Landlord to Tenant at Tenant's corporate 
office followed by written notice regarding such issue, and Landlord may remove the same if 
Tenant shall fail to do the same within 24 hours thereafter, at Tenant's expense. At a minimum. 
Tenant shall refresh and change the interior advertising items and signs in the display windows on 
a quarterly basis during each Lease Year. If Tenant, in Landlord's reasonable and sole discretion, 
shall be in default ofthis Section 9.02 which is not cured within 48 hours after notice, Tenant shall 
pay as liquidated damages and not as a penalty, the sum of $150.00 for each day of default in order 
to reimburse Landlord for the additional administrative expenses resulting therefrom. 

ARTICLE X, MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE, (a) Except for 
American's obhgations pursuant to the Authority Lease and the Concession Area Lease for 
structural maintenance, repair and/or replacement of the Base Building Work in the Premises, 
Tenant, at Tenant's sole cost and expense, shall keep and maintain in a first-class appearance, m a 
"like new" condition equal to or better than that which existed when Tenant initially opened the 
Premises for business, reasonable wear and tear excepted, and in a safe, clean, neat, sanitary and 
lawful order, good condition and repair (including replacement of parts and equipment, if 
necessary), the Premises and every part thereof and any and all appurtenances thereto wherever 
located, including, without limitation, surfaces of all walls, windows and window casings and sills 
(both interior and exterior), the interior and exterior portion of all doors, door frames and door 
checks, other entrances, plate glass (except outside surfaces of windows, window casings and sills 
located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of tight fixtures, trade fixtures, Fixed 
hnprovements. Operating Equipment, HVAC and electrical and other utility systems and utility 
branch lines exclusively serving die Premises (whether or not located within the Premises), 
sprinkler systems and sprinkler heads exclusively serving the Premises (whether or not located 
within the Premises), and all other repairs, replacements, renewals, restorations, interior and 
exterior, ordinary and extraordinary, foreseen and unforeseen that relate to all work by or on behalf 
of Tenant pursuant to Article V, Exhibit D and the Design Guidelines. For the purposes of this 
Article, the installation, maintenance, repair and replacement of a sprinkler system, fire alarm 
system, communication system or any repans or work involving asbestos or other hazardous 
materials or involving compliance with Local Laws #5 of 1973, #16 of 1984, #58 of 1987 and the 
Americans With Disabilities Act and any successor laws of like import shall be deemed to (a) be 
non-structural maintenance, repairs and/or replacements, and (b) not uivolve the Base Building 
Work. 

(b) Tenant's maintenance and repau: of the Premises is an obUgation which runs 
directly to Landlord, American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire 
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hoses and other fire protection devices as may be required by Landlord, American, the Authority, 
the applicable fire marshall official, any agency having jurisdiction over the Premises or by the 
insurance underwriter insuring the Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used 
in any plate glass or window glass installation, repair or replacement and of the contractor 
performing any such repair or replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises 
with care. Maintenance, repairs and replacements shall be accomplished as necessary to maintain 
the Fixed Improvements and Operating Equipment and trade fixtures in a first-class "like-new" 
condition. Tenant shall repaint, retile, recarpet or replace wall coverings, floor coverings and 
ceiling coverings as reasonably necessary; and high traffic areas shall be repainted, retiled, 
recarpeted on a regular basis or as otherwise reasonably directed by Landlord to maintain a high 
quality, first-class appearance; and all furniture and fiimishings that become worn or torn shall be 
promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate 
arrangements for the sanitary handling and disposal of all trash, garbage, recycling materials and 
other refuse generated in the Premises, including suitable receptacles situated in locations 
determined by Landlord. Such shall be removed at times and in a manner which will cause 
minimum interference with the use of the Terminal by the public and other authorized persons. 
Tenant shall be required to participate in American's recycling program, if any, as appropriate. 
Tenant shall also fiimish, at its own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other similar items in the public areas or in the Premises is not 
permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas 
where such utility systems and lines serve other areas in the Terminal in addition to the Premises, 
Tenant, at its own expense, shall only be responsible for the maintenance of the utility branch 
systems and utility branch lines located within or exclusively serving the Premises, (b) where 
utility systems and lines are installed by Tenant and solely for its use, Tenant shall have the sole 
responsibility, at its own expense, for the maintenance, repair and replacement thereof from the 
Premises up to the American-maintained main utility systems or lines or to the shut-off valves 
located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its own 
expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other communication cables, conduits, wiring, fire alarm systems and protection 
devices, wiring panels and associated equipment located within or exclusively serving the 
Premises. American reserves the right to maintain, repair or replace any such utility systems and 
lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for 
all equipment and lines for which it is responsible to maintain and submit the same to Landlord and 
shall maintain such program on a current basis. Tenant shall report all malfunctions to all systems, 
lines, devices and equipment installed or located witltin the Premises to Landlord as promptly as 
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possible afi:er discovery and shall provide timely notice to Landlord as required by this Sublease 
with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall 
comply with all of the apphcable provisions of the TAA Process, as the same may be amended 
from time to time by the Authority in their sole discretion, shall be performed in accordance 
therewith and with the apphcable provisions of the Design Guidelines and shall be subject to the 
Landlord's prior written approval, such approval to be determined in Landlord's sole discretion. 
All such mamtenance, repairs and replacements shall be of a quality equal to the original in 
materials and workmanship; Landlord shall have the right to disapprove any improvements, 
replacements or alterations which, in its judgment, are of a design, quality, condition or m any 
color or in any other way deemed to be inconsistent with the Design Guidelines, the TAA Process 
or the general character and design of the Tenninal. 

(8) Landlord, American and the Authority each reserves the right to interrupt 
temporarily the heating, air conditioning, plumbing, fire sprinkler, electrical services and any and 
all other utiHty services when necessary to make repairs, alterations, replacements or 
improvements thereto; and no such party shall have any responsibility or liability to Tenant 
(including consequential damages and lost profits) for failure to supply heat, air conditioning, any 
other utilities or plumbing or, when prevented from doing so by laws, orders or regulations of any 
federal, state or local agency or as a result of strikes, accidents, force majeure or by any. other cause 
whatsoever beyond their control. Landlord shall provide Tenant with as much advance notice as 
reasonably possible and under the circumstances shall use reasonable efiforts to avoid interrupting 
Tenant's business operations except as deemed necessary by Landlord, American or the Authority. 

(c) In no event shall Landlord be hable for consequential damages or Tenant's lost 
profits claimed to be caused by any failure of maintenance or repair. If Tenant does not, upon 
reasonable notice and opportunity to Tenant to cure, considering the nature of the maintenance or 
repair, commence such maintenance and repairs as set forth herein or fails to difigently continue 
to complete such maintenance or repairs, then Landlord, American or the Authority, in addition 
to any other remedy which may be available to them, may enter the Premises and perform such 
mamtenance or repair, as they detennine, in their sole and absolute discretion, is requfred. 
Tenant shall indemnify and save harmless Landlord, American, the Authority and the City 
of New York from all injury, loss or damage to any Person or property occasioned by 
Landlord's, American's or the Authority's completion of such maintenance or repair, 
except to the extent such loss or damage is solely the result of the gross negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. 
Tenant shall reimburse Landlord for any and all reasonable costs incurred in completing such 
maintenance or repair (including without limitation an administrative fee equal to fifteen (15%) 
percent of such costs), together with Late Interest from the date Landlord, American or the 
Authority incurred such costs. Landlord, without prior notice to Tenant, may enter the Premises 
and make inspections as often as ii considers necessary, to determine the proper maintenance of 
the Premises by Tenant. The provisions ofthis Section 10.01 shall survive the expiration or 
earlier termination ofthis Sublease. 
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ARTICLE XI. INSURANCE AND INDEMNITY 

Section ILOl TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, 
shall, during the entire Term hereof, procure and maintain the following insurance in not less 
than the following amounts: (1) commercial general liability insurance with respect to the 
Premises and the operations in, on or about the Premises, in which the combined limits shall be 
not less than $5,000,000.00 per occurrence, broad form/extended coverage, insuring for bodily 
injury, death and property damage and including, without limitation, premises operations, 
products-completed operations, explosion, collapse, underground property damage and 
independent contractors coverage, with such commercial general liability insurance containing a 
contractual liability endorsement covering the obligations assumed by Tenant under Sections 
7.03, 11.03 and all other of Tenant's indemnification obligations under this Sublease, such 
insurance not to contain any care, custody or control exclusions which would conflict with or in 
any way impair coverage under the contractual liability endorsement and business automobile 
liability insurance covering all owned, hired and non-owned vehicles, in which the limits for 
landside vehicle/mobile equipment operation shall be not less than $2,000,000.00 per occurrence 
combined single limit, insuring for bodily injury, death and property damage and in which the 
limits for airside vehicle/mobile equipment operation, if applicable, shall be not less than 
$25,000,000.00 per occurrence combined single limit, insuring for bodily injury, death and 
property damage (provided Tenant's insurance pursuant hereto may consist of primary and excess 
liability coverage); (2) all risk property insurance, including plate glass coverage, against fire, 
extended coverage, vandalism, malicious mischief, water damage, which does not exclude 
backup from sewers or drains or sprinkler leakage, and such other additional perils including 
flood as now are or hereafter may be included in a standard extended coverage "ISO Special 
Form" policy or its equivalent from time to time in general use in the county in which the 
Terminal is located, insuring Tenant's merchandise, products, Fixed Improvements, 
Refurbishments, trade fixtures, fiimishings. Operating Equipment and all other items of personal 
property of Tenant located on or in the Premises or the Tenninal in an amount equal to the iull 
replacement cost thereof; (3) statutory workers' compensation coverage as required by the State 
of New York from time to time and including Employer's Liability Insurance in the amount of 
$1,000,000.00 for each accident, $1,000,000.00 for each employee, by disease, $1,000,000.00 
policy aggregate by disease; (4) builder's risk (ALL RISK) insurance covering construction and 
installation of the Fixed Improvements and Refiirbishmeuts and Operating Equipment during the 
performance thereof, including, without limitation material delivered to the site but not attached 
to the realty as more particulariy described in Exhibit D, naming Landlord, American, the 
Authority, the City of New York, Tenant and their respective contractors and subcontractors as 
additional insureds or as loss payees (as applicable to the type of insurance provided) and 
provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding of the Fixed Improvements and Refurbishments and Operating 
Equipment, as necessary; (5) business interruption insurance in amounts at least sufficient to 
cover, and applicable to, all Rentals, fees, charges and other payments that are payable by Tenant 
to Landlord under this Sublease for a period of not less than 12 months for any business 
interruption losses in business revenue that occur when the Premises or any portion thereof is 
unusable or is out of operations due to fire or any other risks or hazards that are normally 
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covered under a standard form of "ISO Special Form" policy or its equivalent or for any other 
reason; (6) the insurance required under the Authority's TAA Process; (7) such other insurance as 
may be required by Landlord, American or the Authority fi-om time to time afi:er suitable notice 
thereof based upon circumstances in the Tenninal and imposed upon other concession operators in 
the Terminal; and (8) if the Permitted Use permits the sale of alcohohc beverages for on-premises 
consumption. Tenant shall also procure and keep in force Hquor law hability insiu*ance (on an 
occurrence basis), in which the limits shall not be less than $5,000,000.00 per occurrence, broad 
form/extended coverage, which shall insure agamst all clauns, demands and actions for uijury to, 
and/or death to, one or more persons in one or more accidents, and for property damage, as well as 
for damages due to time loss and means of support; so that at all times Landlord, American and the 
Authority will be fiilly and completely protected against any claims that may arise by the 
dispensing of beer, wine and/or other spirited or alcohoHc beverages in the Premises; provided, 
however, that Landlord and Tenant acknowledge and agree that commercially available liquor law 
hability insurance coverage contains specific exclusions. Tenant agrees to indemnify and hold 
harmless Landlord, American, the Authority and the City of New York, their respective 
Affiliates, parent corporations, subsidiaries, directors, officers, partners, shareholders, 
representatives, members, management companies, agents and employees, from and against 
any loss or claim arising under such exclusions. Notwithstanding the foregoing. Tenant 
specifically understands and agrees that Landlord and American have the right, on theh own 
initiative or as requested by the Authority, to require Tenant to make reasonable additions, 
deletions, amendments or modifications to the above mmimum hisurance requirements or may 
require such other and additional insurance, in such reasonable amounts, against such other 
insurable hazards, as American may deem reasonably necessary or as the Authority may deem 
necessary. Landlord wfll not increase the above-required coverage amounts or limits in excess of 
five percent (5%) in any Lease Year during the Term, unless such increase is required for reasons 
beyond Landlord's control, and Tenant shall so adjust the amounts or limits of the msurance 
carried by Tenant hereunder and shall provide Landlord with Certificates indicating the adjusted 
amounts or limits as provided in this Section 11.01. All pohcies of insurance required to be carried 
by Tenant pursuant to this Sublease shall be written by msurance companies of adequate financial 
capacity (having a A.M. Best's rating and Financial Size Category of not less than A-VII or better) 
and qualified to do business in the State of New York. Any such insurance required of Tenant 
hereunder may be fimiished by Tenant under any blanket poticy carried by it, with any 
amendments or endorsements that may be necessary to conform to the requirements of this Article 
XI or under a new or separate policy therefor. An insurance certificate or certificates (and 
endorsements where same become necessary) fi'om Tenant's insurer, certifying that such policy 
has been issued, provides the coverage required by this Section 11.01 and contains all of the 
provisions specified in this Section 11.01 (including, without limitation, naming of additional 
insured and/or loss payee entities as required by Section 11.01(b) below), shall be delivered to 
Landlord prior to the commencement of the Term hereof, and certificates in connection with all 
renewals (if any), not less than 30 days prior to the expiration of the term of each such poUcy. In 
addition, if requested by American, Tenant shall promptiy deliver to Landlord a certified copy of 
each pohcy bearing the endorsement of or accompanied by evidence of payment of the premium 
thereof. As often as any such policy shall expure or terminate, renewal or additional policies shall 
be procured and maintained by Tenant and certificates delivered to Landlord prior to any such 
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expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this 
Section 11.01 shall contain the following clauses and provisions: (I) a provision that such policy 
and the coverage evidenced thereby shall be primary and noncontributing with respect to any 
policies carried by Landlord, American or the Authority and that any coverage carried by 
Landlord, American or the Authority be excess insurance; (2) except for workers' compensation 
and employers' Hability coverage, a provision including the parties set forth on Exhibit F and any 
other parties designated in writing by Landlord from time to time as additional insured and/or loss 
payee entities, as applicable; (3) a waiver by the insurer of any right to subrogation against 
Landlord, American and the Authority and other additional insured and/or loss payee entities, their 
respective agents, commissioners, directors, employees, insurance carriers, officers and 
representatives which arises or might arise by reason of any payment under such policy or by 
reason of any act or omission of Landlord, American or the Authority, their respective agents,. 
commissioners, directors, employees, insurance carriers, officers or representatives; (4) a 
severability of interest clause or endorsement; (5) a provision or endorsement that the policy may 
not be cancelled, terminated, changed or modified without giving Landlord, American and the 
Authority at least 30 days prior written notice; (6) a provision that such policy is an occurrence-
form policy; and (7) a provision or endorsement that the insurer shall not, without obtaining the 
express advance written permission from the Authority's General Counsel, raise any defense 
involving in any way the jurisdiction of the tribunal over the person of the Authority, the immunity 
of the Authority, its commissioners, officers, agents and employees, the governmental nature of the 
Authority or the provisions of any statutes respecting suits against the Authority. Such liability 
policies shall also provide or contain an endorsement providing that the protections afforded 
Tenant thereunder with respect to any claims or actions against Landlord by a third Person shall 
pertain and apply with like effect with respect to any claim or action against Tenant by Landlord, 
American or the Authority, and that such protections shall also pertain and apply with respect to 
any claim or action against Landlord, American or the Authority, including by Tenant, but such 
endorsement shall not limit, vary or affect the protections afforded Landlord, American and the 
Authority thereunder or other named insureds as an additional insured. The "All Risk" property 
insurance coverage shall name Landlord, American and the Authority as additional loss payees 
to the extent of their respective interests and shall provide that any loss shall be adjusted with 
and payable to Tenant, Landlord and American (to the extent of Landlord's or American's loss) 
and to the extent Landlord or American receives insurance proceeds from such policies or 
otherwise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such 
proceeds available to Tenant to cover the cost of restoration of such Tenant's merchandise, 
products. Fixed Improvements, Refiirbishments, trade fixtures, furnishings. Operating 
Equipment and all other items of personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the 
duration specified in this Section 11.01, any insurance required by this Section 11.01, or fails to 
carry insurance required by law or governmental regulation. Landlord may (but shall not be 
required to) at any time and from time to time, and upon 5 days notice to Tenant, procure such 
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insurance and pay the premiums therefor; and the cost of same shall be deemed Additional Rent 
and shall be payable by Tenant within 10 days after receipt of Landlord's written demand. Tenant 
will not do or suffer to be done, or keep or suffer to be kept, anything in, upon or about the 
Premises which will violate Landlord's, American's, the Authority's or the Airport's poficies of 
hazard or hability insurance or which will prevent Landlord, American or the Authority from 
procuring such poticies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory 
to Landlord, American or the Authority, in their reasonable judgment, as to form or substance, of if 
any of the Tenant's insurers issuing such policies shall not maintain the minimum rating required 
above. Tenant shall promptly obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the 
obHgation to carry the insurance set forth in the Concession Area Lease but only to protect the 
interests of Landlord, American and the Authority. Landlord, by virtue of this Sublease or 
otherwise, has no obligation to protect the interests of Tenant or to name Tenant as an additional 
insured under any of its insurance covering the Terminal. American is obligated to maintain the 
types of insurance required under the Authority Lease, 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold 
harmless Landlord, American, the Authority and the City of New York (including the New 
York City Economic Development Corporation, a local development corporation formed pursuant 
to Section 1411 of Not-For-Profit Corporation Law of the State of New York, or such successor 
entity as may be designated by the City of New York), and their respective directors, officers, 
employees, agents, commissioners, representatives and Affiliates (collectively, the 
"Indemnitees") from and against any and all claims, demands, actions, causes of action, 
suits, fines or judgments asserted, imposed or obtained by third parties, and the costs 
(including reimbursement of Indemnitees' reasonable costs and expenses of any related 
legal proceedings or attorneys' fees), expenses, losses, liabilities (including, without 
limitation, claims and demands for death or personal injuries, or for property damages) 
and damages of all kinds related to such third party claims, arising out of the construction 
of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults 
under the terms or conditions ofthis Sublease by Tenant, its directors, officers, employees, 
representatives, contractors, guests and/or invitees in the Premises or other areas in the 
Terminal and/or elsewhere at the Airport including, without limitation, claims and 
demands of any of the occupants in the Concession Area or of the City of New York, from 
which the Authority derives its rights in the Airport (collectively, the "Claims"). The 
foregoing indemnification shall not apply to a particular Indemnitee, other than the 
Authority, to the extent that a Claim is caused or contributed to by the negligence or willful 
misconduct of such Indemnitee other than the Authority. As a condition to the foregoing 
indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice 
specifying with reasonable particularity any Claim that Landlord or the Indemnitee 
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reasonably believes may become the basis for indemnification pursuant to this Section 
11.03; (2) Landlord, the Indemnitee and their directors, officers, employees and 
representatives shall cooperate fully in the defense of such Claim; (3) to the extent 
permitted under the Concession Area Lease and/or the Authority Lease, Tenant shall have 
the right to contest, defend or litigate, and to retain counsel of its choice in connection with 
any proceeding or litigation which would give rise to a claim for indemnification under this 
Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or the 
Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 
(provided such settlement would not result in any loss, cost, harm, expense, damage or 
liability to any of the Indemnitees). A failure by Landlord or an Indemnitee to timely 
notify Tenant of any Claim shall excuse Tenant's obligations hereunder only to the extent 
the defense of such Claim is prejudiced thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and 
all intellectual property used or sold by it in its activities under or in any way connected with this 
Sublease. Without in any way limiting its obligations hereunder. Tenant agrees to 
indemnify, defend and hold harmless the Indemnitees of and from any loss, liability, 
expense, suit or judgment in connection with any actual or alleged infringement of any 
patent, service mark, trademark, trade name or copyright, or arising from any alleged or 
actual unfair competition or other similar claim arising out of the activities of Tenant 
under or in any way connected with this Sublease. With respect to claims or demands against 
Indemnitees for actual or alleged infringement of any patent, service mark, trademark, trade 
name or copyright, or for actual or alleged unfair competition or other similar theories arising out 
of the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and reasonable 
attorneys' fees and costs of defense that Indemnitees may incur in defending any such 
intellectual property or unfair competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction 
contracts and other agreements involving Tenant, a provision by which such franchisee, licensee 
or contractor agrees to defend, indemnify and hold harmless the Indemnitees, on at least the 
same basis and to the same extent as required of Tenant under this Section 11.03. The 
obligations set forth in this Section 11.03 shall survive the expiration or earlier termination of 
this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees 
that Landlord, American and the Authority (including their respective agents, employees, officers, 
directors, commissioners, members and shareholders) shall not be responsible or liable to Tenant, 
or any entity or person claiming by, through or under Tenant, for any injury, death or damage to 
persons or property resulting from any latent defect in the Premises, the Terminal, the Airport or 
appurtenant areas; or from any acts or omissions of entities, persons, tenants or other occupants 
occupying adjoining premises in the Terminal or any other part of the Airport or the agents, 
servants, employees, contractors or invitees of such entities, persons, tenants or occupants; or from 
fire, electricity, water, snow or leaks from any part of the Terminal or Terminal systems or Airport, 
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mcluding sprmkler systems; or from any other cause of whatever nature, unless caused by or due to 
the direct gross negligence or dfrect willful misconduct of Landlord (or as American, as obligated 
under the Concession Area Lease), its agents and employees, in which case only the party that 
acted grossly negUgent or with willful misconduct shall be responsible or liable. 

ARTICLE XIL UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pureuant to the Concession 
Area Lease, American is obhgated to provide access to reasonable and normal amounts (as 
determined by Landlord and American) of electric, heat, air conditioning, domestic cold water (if 
apphcable), high temperature hot water (if applicable), gas (if appUcable) and sewage (if 
applicable) services to the Premises for use by Tenant provided by utility systems, connections and 
related equipment existing as of the Commencement Date; but neither Landlord nor American 
have any obligation to provide telephone or data transmission and communication services to the 
Premises. The types, capacities and amounts of the various utilities which are being provided by 
American to the Concession Area, including the Premises, are set forth on the Utilities Matrix, 
which is included as an exhibit to the Concession Area Lease. All of such utilities, except for data 
communication services, are to be provided without charge by American in accordance with the 
Concession Area Lease. Should Tenant requfre access to utihty services over and above those 
provided by American as set forth on such Utilities Matrix, Tenant shall pay directiy for the costs 
of extending those additional utilities to the Premises, if available. Tenant shall be solely 
responsible for all fees, deposits and charges, including use or connection fees, hook-up fees, 
standby fees, and the like, for fire alarm, burglar alarm, telephone, data transmission and 
communication and cable television used in or upon or furnished to the Premises, includuig, 
without limitation, any services to be supphed by American, irrespective of whether any of the 
foregoing are initially paid m advance by American, Landlord or otherwise. 

(b) Intentionally omitted 

(c) Landlord, American or the Authority shall not be hable for damages, loss of 
business, loss of profits or otherwise for; (a) any interruption, reduction, disruption, curtailment or 
failure in the supply, quality or character of electricity, (b) services from a central utility plant or 
any other utility or other service, or (c) if either the quantity, quality or character thereof is changed 
or is no longer available for Tenant's requirements. Any such interruption, reduction, disruption, 
curtaihnent, faiiure or change in quantity, quality or character will not excuse or relieve Tenant 
from its obhgations hereunder, includmg but not lunited to the payment of Rentals or all other 
sums, damages, fees, costs and expenses payable under this Sublease. Except as otherwise 
provided by apphcable law, any such interruption, reduction, disruption, ciutailment, failure or 
change in quantity, quality or character shall not constitute or be deemed to constitute actual or 
constructive eviction of Tenant. Any obHgation of American to furnish utilities is conditioned 
upon the availabiUty of adequate energy sources. American has the right to reduce heating, 
cooling and Ughting within the Premises and the public areas as required by any mandatory or 
voluntary fuel or energy saving allocation, or similar statute, regulation, order or program. No 
such interruptions, reductions, dismptions, curtailments or failiu"es shall entitle Tenant to any 
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abatement of Rentals or relieve Tenant from fulfillment of any covenant or agreement set forth in 
this Sublease, except specifically provided in this Section 12.01(c). 

(d) If applicable. Tenant shall operate its additional heating, ventilating and air 
conditioning system(s) ("HVAC") serving the Premises so as to maintain comfortable conditions 
during its hours of operation. Temperatures in the Premises shall be compatible with temperatures 
in the Terminal. Tenant's obligation to connect to the services supphed by American, as set forth 
in this Section 12.01 and Exhibit D, as well as Tenant's operation and maintenance of its HVAC 
system(s) within the Premises, shall be as set forth herein, in Exhibit D and in any related 
document(s), such as the Design Guidelines or approved Final Drawings. If Tenant desires to 
install any equipment which shall exceed the capacity of any utility facilities or which shall require 
additional utility facilities. Tenant shall not have the right to do so without Landlord's and 
American's prior written approval of Tenant's plans and specifications therefor. If such 
installation is approved by Landlord and American, and if such additional facilities are provided to 
accommodate Tenant's installation. Tenant agrees to pay Landlord, on demand, the cost of 
providing such additional utility facilities or utility facilities of greater capacity. Tenant shall in no 
event use any of the utility facilities in any way which shall overioad or overburden the utility 
systems at the Terminal and the Airport. Landlord and American shall have the right to impose 
reasonable restrictions and to require to Tenant to comply with any and all state and local 
regulations and measures adopted from time to time with respect to conservation of any utilities, 
including water usage. 

ARTICLE Xni. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to 
American or its designee; and, in the event of such assignment, Tenant shall attom to American or 
its designee and recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be 
subordinate to the Concession Area Lease, the Authority Lease and to any and all mortgages, deeds 
of trust and ground leases that may now exist or at any time hereafter constituting a lien or charge 
upon the Concession Area or the Terminal or other improvements that constitute a part of the 
Concession Area and to any and all advances to be made thereunder, and to the interest thereon, 
and all renewals, modifications, replacement and extensions thereof Tenant, within no more than 
15 days after written request, shall execute any and all instruments, releases and other documents 
that may be required by each and every mortgagee, trustee and holder thereof for the purpose of 
subjecting and subordinating this Sublease to the lien of any such mortgage or deed of trust. 
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Section 13.03 ESTOPPEL STATEMENT. WiUiin 20 days after request tiierefor by 
either Landlord or Tenant, either Landlord or Tenant, as the case may be, shall execute, in 
recordable form, and deliver to the requestmg party a statement, m writmg, certifying (a) that this 
Sublease is m full force and effect, (b) the Rental Commencement Date and the Expiration Date 
hereof, (c) that Rentals and all other charges hereunder are paid ciurently without any offset or 
defense thereto, (d) the amount of Rentals and all other charges hereimder, if any, paid in advance, 
(e) whether this Sublease has been modified and, if so, identifying the modifications, (f) that, to the 
best of its knowledge, there are no uncured defauhs by Landlord or Tenant or stating in reasonable 
detail those claimed, and (g) such other matters as may be reasonably requested. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS 
GOVERNING TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's 
interest in or to the Premises or any part thereof without having first obtained the prior written 
consent of Landlord, which consent may be withheld in Landlord's sole reasonable discretion; 
provided, however, the transfer of Tenant's membership interests, as the case may be, in 
connection with (i) Tenant becoming a publicly held company or issuing securities in connection 
with an additional public offering of seciuities; or (ii) any transfer among the current holders of 
Tenant's membership interests and their immediate famiUes (i.e. spouses, parents, brotiiers, sisters, 
children, grandchildren or any spouse of any such parent, brother, sister, child or grandchild), shall 
not constitute a transfer or assignment ofthis Sublease. The public trading of Tenant's securities 
on a nationally recognized stock exchange or on the NASDAQ market shall not constitute or be 
considered to result in any such transfer or assignment ofthis Sublease. Each transfer, assignment 
or subletting to which there has been consent shall be by instrument m writing, in form 
satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be boimd by and to perform the terms, covenants 
and conditions ofthis Sublease. Failure to first obtain in writing Landlord's consent, or failure to 
comply with the provisions herein contained shall operate to prevent any such transfer, 
assignment or subletting from becoming effective. The receipt by Landlord of rent from an 
assignee, transferee, subtenant or any other occupant of the Premises shall not be deemed a 
waiver of the covenant in this Sublease against assignment, transfers and subletting or an 
acceptance of the assignee, transferee, subtenant or any other occupant as a tenant or a release of 
the Tenant from further observance or performance by Tenant of the covenants contained in this 
Sublease. 

(b) Notwithstanding tiie foregoing provisions ofthis Article 14, Tenant shall have the 
right to transfer or assign this Sublease, with Landlord's consent, such consent not to be 
unreasonably withheld, to: (I) a subsidiary of Tenant or its parent entity or to an entity that is an 
Affihate of Tenant or its parent entity; (2) any entity with which Tenant shall merge, reorganize or 
consolidate; or (3) any entity acquiring all or substantially all of the assets of, or equity interests in, 
Tenant or which may succeed to a controllmg mterest in the business of Tenant; provided that in 
the case of any and each such transfer or assignment under clauses (2) and (3) above which is 
permitted hereunder. Landlord shall have the discretionary right to withhold its consent unless: (i) 
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such transferee or assignee shall have a net worth equal to or greater than Tenant (or its guarantor, 
if any) as of the effective date of any proposed transfer or assignment; (ii) such transferee or 
assignee shall have proven airport concession operating experience and the abihty to efficiently 
and effectively operate the business in the Premises consistent with at least as high a standard as 
then exists in the Premises; (iii) the business conducted in the Premises by such transferee or 
assignee shall be conducted under the same Permitted Use and under a trade name required to be 
used by Tenant hereunder; (iv) Tenant shall not be in default after the applicable notice and cure 
periods under any of the terms and provisions hereof; (v) the use of the Premises by such transferee 
or assignee shall not violate any agreements affecting the Premises, Landlord or other tenants or 
occupants in the Airport and shall not disrupt the concession mix within the Terminal as 
determined in the sole and absolute discretion of Landlord; (vi) if Tenant is a certified MAV/DBE 
or if Tenant's certified MAV/DBE participant is a member/partner of a limited liabitity 
company/general partnership or joint venturer of a joint venture with Tenant, any such transfer or 
assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
MAV/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited 
under federal securities laws, notice of any proposed transfer or assignment shall be given to 
Landlord at least 30 days prior to its proposed effective date, and there shall be delivered to 
Landlord instruments evidencing such proposed transfer or assignment and the agreement of such 
transferee or assignee to assume and be bound by all the terms, conditions and covenants hereof, 
all in form reasonably acceptable to Landlord; and (viii) Tenant and its guarantor, if any, shall 
continue to remain fully liable for the payment of all sums due and the performance of all the terms 
and conditions hereof. 

(c) Tenant shall not sublet the Premises or any part thereof without having first 
obtained the prior written consent of Landlord. In the event Tenant requests permission to 
sublease, the request shall be submitted to Landlord prior to the effective date of the sublease 
requested and shall be accompanied by a copy of the proposed sublease agreements and of all 
agreements collateral thereto. The identity of the subtenant, the area or space to be subleased, 
the rental to be charged, the type of business to be conducted, recent audited financial statements 
and history and all other information requested by Landlord shall be specified. In the event of an 
assignment or sublease where the rental per square foot established in the sublease exceeds the 
rental per square foot established in this Sublease, Tenant shall pay to Landlord as Additional 
Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by 
a transferee or subtenant, other than computation based upon a rental rate per square foot be 
employed, the provisions ofthis paragraph will apply if the rental received for the proportionate 
area of the Premises by Tenant exceeds the rental paid to Landlord for said proportionate area of 
the Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership 
which, under the current laws, rules or guidelines promulgated by the governmental body or 
agency having Jurisdiction and authority to promulgate the same, is not deemed a public 
corporation, or is an unincorporated association or partnership, the transfer, assignment or 
hypothecation, in the aggregate of more than a controlling interest of the total outstanding voting 
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stock or voting interests in such corporation, limited liability company, association or partnership 
shall be deemed an assignment and transfer within the meaning and provisions hereof. 

(e) Notwithstanding anything to the contrary set forth in this Article XTV and 
regardless of any Landlord approval noted herem, any and all proposed assignments, transfers and 
subletting and/or any other arrangement pursuant to which Tenant authorizes any other Person to 
use and occupy the Premises shall also be subject to the written consent of American and the 
Authority determined in their sole and absolute discretion and not be effective until any such 
requfred consents of American and the Authority have been obtamed. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any 
of its employees, contractors, subcontractors, Hcensees, invitees, subtenants or agents to, injure, 
deface or otherwise harm the Premises, Concession Area, Terminal or the Airport, nor comntit any 
waste upon the Premises, Concession Area, Terminal or the Airport, and shall not place a load 
upon the floor of the Premises which exceeds the floor load per square foot which such floor was 
designed to carry. Tenant shall not, nor shall Tenant permit any of its employees, contractors, 
subcontractors, licensees, subtenants or agents to, commit any nuisance or other act or thing which 
may constitute a menace or which may affect either American's operation of the Terminal, 
Landlord's operation of the Concession Area or the Authority's operation of the Airport or which 
may disturb the quiet enjoyment of any other occupant or tenant of the Airport. Tenant shall not 
use or permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound 
amplifiers, tape decks, compact disc players, radios, televisions, or any other sound-producing or 
other device which will carry sound or objectionable odors outside the Premises except as may 
otherwise be approved in advance in writing by Landlord and, upon notice from Landlord to 
Tenant's business representative at the Premises, Tenant shall cause any such noise or odors to 
cease immediately. Tenant shall not allow any use of the Premises or any other portion of the 
Concession, Area, Terminal and/or the Airport in a manner which is a source of annoyance, 
disturbance or embarrassment to Landlord, American and/or the Authority, or to the other tenants 
and occupants of the Concession Area, Terminal and/or the Airport or which is deemed by 
Landlord or American, in their sole discretion, as not in keeping with the character of the 
Concession Area, Terminal and/or Airport. The Premises shall not be used for any unlawful or 
immoral purpose or which will invalidate or increase the premiums on any of the Landlord's, 
American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business m the Premises under 
the name specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade 
Name or character of the business operated in the Premises, including, without limitation, Tenant's 
Permitted Use, without the prior written approval of Landlord, which may be withheld in 
Landlord's absolute discretion. 
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Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, 
logos, service marks, trade styles, trade dress and other proprietary marks of American and its 
Affiliates, including American Eagle, Inc. Tenant acknowledges that the Trademarks are and will 
remain at all times the exclusive property of American and its Affiliates. No interest in, license 
or other right to use the Trademarks is granted or may be deemed to be granted to Tenant under 
this Sublease or otherwise. Tenant may not make any use of the Trademarks, or any colorable 
imitation or abbreviation thereof, including any reference by advertising or otherwise to the 
names "American Airlines", "American Airlines, Inc.", unless such use or reference has been 
specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a 
central marketing and promotional program which, in Landlord's sole judgment, will serve to 
generally market and promote the overall concession operations at the Terminal or on any item that 
may enhance the overall passenger experience at the Terminal. Tenant, along with other 
concession facility operators, will contribute to the fund for this program which shall be known as 
the "Joint Marketing Fund". Tenant shall contribute during each month, as Tenant's share to the 
Joint Marketing Fund, and pay to Landlord as Additional Rent, an amount equal to

of Tenant's monthly Gross Receipts. This amount is payable to Landlord and must 
be paid no later than the 15th day following the end of each Lease Month. If Tenant is unable to 
calculate actual Gross Receipts in time to make the required monthly payment to the Joint 
Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and 
all such estimated payments must be adjusted at the end of each 6-month period of each Lease 
Year. Witiiin 30 days after the end of each such 6-month period. Tenant must submit a report to 
Landlord reconciling estimated and actual Gross Receipts and showing any under or overpayments 
to the Joint Marketing Fund. A check for any underpayments must accompany the reconciliation. 
All overpayments will be credited to the next payment(s) due from Tenant for its contributions to 
the Joint Marketmg Fund; or, if the Sublease has expired or has been terminated for any reason 
other than a default by Tenant, overpayments shall be refunded, without interest, to Tenant within 
60 days of the Sublease termination date by Landlord. Landlord shall not be obligated to expend 
more for marketing and promotional programs than is actually collected from Tenant and other 
concession facility operators in the Terminal. Any services and personnel so provided shall be 
under the exclusive control and supervision of Landlord, who shall have the sole authority to 
employ and discharge personnel, retain third-party independent contractors and to establish all 
budgets with respect to the Joint Marketing Fund. The primary purpose, but in no way a 
limitation, of the Joint Marketing Fund, will be to fund intra-Terminal promotional and advertising 
programs such as permanent directories, graphics, take-one directory pamphlets and establishing 
customer service and training programs with respect to the operations of the concession facilities in 
the Terminal, such as customer surveys, "secret shopper" programs and sales technique seminars, 
sales/service incentive awards for Tenant and other concession operators' employees or on any 
other items that may enhance the user's overall experience in the Temiinal. Landlord shall conduct 
quarterly meetings to discuss the promotional and advertising programs and customer service and 
Q-aining programs. Landlord reserves the right at any time to terminate the Joint Marketing Fund 
and, in such event, shall notify Tenant in writing. Thereafter, in the event of such termination, 
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Tenant shall no longer be obhgated to make any further contributions to the Joint Marketing Fund 
and any remaining funds previously contributed to the Joint Marketing Fund shall be used by 
Landlord to promote the overall concession program and facilities within the Terminal. Landlord, 
following any such termination, also reserves the right to reinstate the Joint Marketing Fimd and, in 
such event, shall notify Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall 
immediately recommence contributions to the Joint Marketmg Fund in accordance with this 
Section 16.03. Upon the expiration or earher termination of the Concession Area Lease, Landlord 
is required to remit any unused monies in the Joint Marketmg Fund in equal shares to American 
and the Authority., 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be 
required to make reparation for any injury or damage by fire or other cause, or to make any 
restoration or replacement of any Fixed Improvements, Refiirbishments, or any other real or 
movable property located or installed in the Premises or in the Concession Area by or on behalf 
of Tenant, except as otherwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any 
casualty covered under an insurance policy required to be maintained by Tenant pursuant to this 
Sublease, then Tenant shall repair the same as soon as reasonably possible (following any repair 
of Base Building Work by American that may be necessary to permit Tenant repairs to proceed) 
and this Sublease shall continue in fiill force and effect. In the event the Fixed Improvements or 
Refiirbishments are damaged by any casualty not covered under any insurance poHcy required to 
be maintained by Tenant pursuant to this Sublease, then Landlord may, at Landlord's option (1) 
repair such damage at Landlord's expense and continue this Sublease in full force and effect, or 
(2) give written notice to Tenant within 90 days after the date of occurrence of such damage of 
Landlord's intention to terminate this Sublease as of the date of the damage; provided, however, 
that if such damage is caused by an act or omission to act of Tenant, then Tenant shall repair 
such damage, promptly at its sole cost and expense. Any repair or restoration of the Premises by 
Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease or 
give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate 
this Sublease under this section. Tenant shall have the right, within 30 days after receipt of the 
notice from Landlord, to notify Landlord in writing of Tenant's intention to repair such damage 
at Tenant's expense and without reimbursement from Landlord or American, in which event this 
Sublease shall continue in full force and effect and Tenant shall proceed to make such repairs as 
soon as possible. If Tenant does not give such notice within the above 30 day period, this 
Sublease shall be terminated as of the date specified by Landlord in its notice to Tenant. 
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Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are 
totally destroyed during the Term by any cause whether or not covered by the insurance required 
under this Sublease (including, without limitation, any destruction required by any authorized 
public authority), and the Concession Area or the Premises cannot be repaired or replaced within 
60 days of such total destmction, this Sublease shall terminate as of the date of such total 
destruction at the option of American, Landlord or the Authority with a total abatement of Rental 
obligations as of such date, but without affecting any of Tenant's obligations which may have 
accrued or other rights or remedies of American, Landlord or Tenant which may have arisen as a 
result of such termination, including insurance claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If 50% or 
more of the Terminal shall be damaged or destroyed by an insured risk, or if 25% or more of the 
Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that the use and 
occupancy of the Premises is not materially affected thereby, and if as a result of any such damage 
or destmction American's flight operations at the Terminal are suspended or more than 50% 
curtailed for a period of 60 days or more. Landlord or Tenant shall have the right to terminate this 
Sublease within 90 days from the date of such damage or destruction so long as Landlord 
simultaneously temiinates the subleases of all other similarly affected tenants in the Concession 
Area. In such event, this Sublease shall terminate upon a mutually agreeable date (or, in the 
absence of a mutually agreed upon date, on the date reasonably specified by Landlord or American 
which shall be within 180 days from the date of such damage or destruction) and Tenant, upon 
such termination, shall surrender the Premises to Landlord. American shall not be required, 
pursuant to this Section 17.03 or otherwise, to repair any damage or destruction to the Terminal; 
and Landlord shall not be required, pursuant to this Section 17.03 or otherwise, to repair any 
damage or destruction to the Concession Area or the Premises; provided, however. Tenant shall 
not be obligated to repair any damage or destruction to its Fixed Improvements or 
Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long as any damage 
or destruction to the Terminal precludes such repairs to the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the 
last Lease Year of the Term, more than 25% of the Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as of the date of occurrence of such 
destruction or damage by giving written notice to the other of its election to do so within 25 days 
after the date of occurrence of such destruction or damage; provided, however, if Landlord elects 
to terminate this Sublease pursuant hereto. Tenant shall have the right within 15 days afler 
receipt of the required notice to notify Landlord in writing of Tenant's intention to repair such 
destruction or damage at Tenant's expense and without reimbursement from Landlord or 
American, in which event this Sublease shall continue in fiill force and effect and Tenant shall 
proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If 25% or more of the 
Premises is destroyed or damaged, and such destruction or damage materially and adversely 
impairs or interferes with Tenant's use and occupancy of the Premises as reasonably determined 
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by Landlord and will be repaired pursuant to this Sublease, then in addition to any other 
remedies which may apply under this Sublease, Landlord and Tenant shall negotiate in good 
faith to reach a mutually satisfactory agreement on an equitable abatement, for die period during 
which such damage and repair continues, of the amounts which may be due and owing as 
Rentals, which abatement shall be based on any projected resulting reduction in Tenant's Gross 
Receipts. Except for abatement of Rentals (if any). Tenant shall have no claim against Landlord 
or American for any damage suffered by reason of any such damage, destruction, repair or 
restoration unless said damage is caused by the gross neghgence or willful misconduct of 
Landlord or American, nor shall Tenant have any claim against the Authority for any such 
damage regardless of its cause. It is understood that, in the application of the foregoing Sections 
in this Article XYII, American's and Landlord's obhgations shall be Umited to repair and 
restoration of the Base Building Work for the Premises to, as nearly as possible, a condition and 
quality as existed at the commencement of Tenant's Work hereimder. In no event shall Landlord 
or American be responsible to repair or restore any portion of the Premises relating to Tenant's 
Work and/or installed by Tenant in the Premises including, but not limited to. Tenant's Fixed 
Improvements, Refurbishments, Operating Equipment, personal property, products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 
of the New York Real Property Law, and of any successor law of like import then in force; and 
Tenant agrees that the provisions ofthis Sublease shall govern and control m Ueu tiiereof 

ARTICLE XVm. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more tiian 30% of the Floor Area of the 
Premises shall be taken or condemned for any pubhc or quasi-pubtic use under any governmental 
law, ordinance or regulation or by the right of eminent domain or in the event of a private 
conveyance, by purchase, sale or otherwise, m lieu thereof ("Taking"), this Sublease shall 
terminate as of the date of such Taking; and the Term hereof shall cease as such date of Taking and 
all Rentals shall be abated during die unexpired portion of this Sublease, effective on the date 
physical possession is commenced by the taking or condemning authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken 
or condemned as aforesaid, this Sublease shall not terminate; rather, the amounts which may be 
due and owing as Rentals during the unexpired portion of the Term (or for such shorter period 
during which such Taking or condemnation shall continue) shall be reduced proportionally based 
on the projected reduction, if any, in Tenant's Gross Receipts as mutually agreed to by Landlord 
and Tenant (and, if unable to agree, Landlord's reasonable decision with respect thereto shall be 
conclusive and binding) effective on the date physical possession is commenced by the taking or 
condemning authority, such reduction to end on the date (if such date falls during the Term) that 
the Premises is returned to Tenant in a condition which reasonably allows for the commencement 
of business; provided, however, that in all events any reduction under this section in the 
Authority's allocated share of Rentals shall require the prior written approval of the Authority. If 
the taking or condemning authority does not specify the actual portions of floor area of the 
Premises to be taken or condenmed as aforesaid, then Landlord, Tenant and American shall 
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endeavor to agree on such actual portions (and, if they are unable to so agree, American's 
reasonable decision with respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the 
public areas in the Terminal by Landlord or American to any public or quasi-public body, agency, 
person or other entity having the power of eminent domain, either under threat of condemnation or 
while condemnation proceedings are pending, shall be deemed to be a Taking under the power of 
eminent domain for the purposes of Article XVIIl. Tenant hereby waives the provisions of any 
statute or other law that may be in effect at the time of the occurrence of any such Taking under 
which a lease/sublease is automatically terminated or pursuant to which a tenant is given the right 
to terminate a lease/sublease by reason of such a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation 
(or, in either case, the proceeds of a private sale in lieu thereof) of the Premises shall be the 
property of the party entitled to any such compensatory award under the Authority Lease and to 
the extent Tenant is not entitled to any such compensatory award under the Authority Lease, 
Tenant hereby assigns its interest in any such award to American. The distribution of any such 
compensatory awards shall be made to the Authority, American, Landlord, if any, and Tenant, if 
any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during 
the Term, of any one or more of the following events (referred to herein, singly, as an "Event of 
Default" and collectively as "Events of Default") shall be an Event of Default by Tenant under 
this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due 
hereunder (including without limitation, amounts due as reimbursement to Landlord for costs 
incurred by Landlord in performing obligations of Tenant hereunder upon Tenant's failure so to 
perform) for more than 5 days after written notice from Landlord to Tenant that such Rentals or 
any other charges or sums whatsoever due hereunder were not received on the date required for 
payment pursuant to this Sublease together with all Late Interest accrued from the due date, 
provided, that such notice from Landlord shall be in lieu of, and not in addition to, any notice of 
default required by applicable laws and, provided, however, if Landlord gives such written notice 
twice during a 12 month period and the delinquent payment has not been fiilly cured (including 
Late Interest), no ftirther written notice of default shall be required with respect to that payment or 
any other payment during such 12 month period to establish a payment default and, thereafter, 
during such 12 month period an Event of Default shall be deemed to have occurred if any payment 
under this Sublease is not made when due and such failure continues for a period of 5 days after 
such payment was due; or 

(b) Tenant fails to perform any other of the terms, conditions, or covenants of this 
Sublease to be observed or performed by Tenant for more than 20 days after written notice from 
Landlord to Tenant of such default (unless such default cannot be cured within said 20 days, in 
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which event Tenant shall not be deemed to be in default hereunder if Tenant shall have 
commenced to cure said default promptiy within said 20 days and shall thereafter proceed to 
prosecute such cure to completion with all reasonable dispatch and diligence, provided that in no 
event shall such cure period extend beyond 75 days or such longer period of time as is approved by 
Landlord in writmg, and if Tenant's cure period is so extended. Tenant must, within 5 days after 
the written extension notice, provide a written plan to Landlord outlming all steps Tenant is taking 
to cure the default and when the cure shall be completed), provided that such notice fi^m Landlord 
shall be in lieu of, and not in addition to, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date 
required by this Sublease, including without lunitation the statements and reports required by 
Article HI, and such failure continues for 5 days after written notice by Landlord, provided such 
notice shall not be required if Landlord has previously given 2 notices of such a failure during 
the preceding 12 month period; or 

(d) Tenant fails to commence construction of Tenant's Work within 20 days of the 
Authority's approval of the TAA for such Tenant's Work and such failure is not occasioned by 
reason of Force Majeure; or 

(e) Subject to Force Majeure and Landlord delays. Tenant fsdls to complete Tenant's 
Work, move mto and merchandise/stock the Premises with high-quaHty goods, products or 
services and to initially open for business on or before the Latest Rental Commencement Date; or 

(i) Tenant fails to operate continuously in die manner and during the hours established 
by Landlord pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business 
operations in the Premises for a period in excess of 48 consecutive hours and such failure continues 
for five (5) business days after notice from Landlord; or 

(g) Tenant's abandonment of tiie Premises, or permitting this Sublease to be taken 
under any writ of execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any mspection or audit and 
such failure continues for 10 days after written notice from Landlord to Tenant of such failure; or 

(i) if applicable, the failure of Tenant to obtain and maintain continuously throughout 
the Term, its cHgibility and certification from die Authority of its MAV/DBE status and/or to renew 
such eligibihty and certification as may be required by the Authority fit)m time to time and such 
failure shall continue for a period of 20 days; or 

(j) Tenant fails to comply with any of the other operational requirements set forth in 
Section 7.02 or any of the exhibits referenced therein (such as compliance with staffing/personnel, 
street pricing or fails to achieve the Mmimum Performance Standards, for example) and such 
failure continues for two (2) days after notice from Landlord; or 
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(k) Tenant shall fail to carry insurance as required under this Sublease on the date of 
such failure or to comply with any applicable law, rule or regulation concerning security, and such 
failure continues for forty-eight (48) hours after written notice from Landlord thereof; or 

(I) a governmental authority, board, agency or officer with competent jurisdiction 
terminates or suspends any certificate, license, permit or authority held by Tenant without which 
Tenant shall not be lawfully empowered to conduct its business operations in the Premises and 
Tenant fails to have such license, permit or authority reinstated within five business days from such 
termination or suspension so that Tenant may lawfully operate or conduct its buesiness; or 

(m) except as otherwise provided by applicable law, if the estate hereby created shall 
be taken on execution or by other process of law, or if Tenant shall be Judicially declared 
bankrupt or insolvent according to law, or if any assignment shall be made of the property of 
Tenant for the benefit of creditors, or if a receiver, guardian, conservator, trustee in involuntary 
bankruptcy or other similar officer shall be appointed to take charge of all or any substantial part 
of Tenant's property by a court of competent jurisdiction, or if a petition shall be filed for the 
reorganization of Tenant under any provisions of law now or hereafter enacted, and such 
proceeding is not dismissed within 30 days after it is begun, or if Tenant shall file or consent to a 
petition for such reorganization, or for arrangements under any provisions of such laws providing 
a plan for a debtor to setUe, satisfy or extend the time for the payment of substantially all,or 
general payment of debts; and/or 

(n) any act or omission to act by Tenant which, dhectly or indirecUy, puts Landlord in 
defauU of its obligations to American under the Concession Area Lease or puts Landlord in default 
of its obhgations to the Authority under the Operator Pennit(provided that Tenant shall be entitled to a 
cure period in connection with a default under this Subsection 19.01(n) which shall be three (3) days less 
than Landlord's cure period pursuant to the applicable instrument); 

then, during such time as such Event(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination ofthis Sublease (which shall 
be in lieu of any notice required under New York Jaw) and, in the event such notice is given, this 
Sublease and the Term shall come to an end and expire (whether or not said Term shall have 
commenced) upon the expiration of said five (5) days with the same effect as if the date of 
expiration of said five (5) days were the Expuation Date, but Tenant shall remain liable for 
damages and all other sums payable pursuant to the provisions of Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any 
instalhnent of Rentals or if Tenant shall default in the performance of any of the other terms, 
provisions, conditions or covenants ofthis Sublease, or if this Sublease and the Term shall expire 
and come to an end as provided in Section 19.01: (1) Landlord and its agents and servants may 
immediately, or at any time after such default or after the date upon which this Sublease and the 
Term shall expire and come to an end, re-enter the Premises or any part thereof, without notice, 
either by summary proceedings or by any other applicable action or proceeding, or by force or 
otherwise (without being liable to indictment, prosecution or damages therefor), and may 
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repossess the Premises and dispossess Tenant and any other Person from the Premises and 
remove any and all of their property and effects from the Premises; and/or (2) Landlord, at 
Landlord's option, may relet die whole or any part or parts of the Premises, from time to time, 
either in the name of Landlord or otherwise, to such tenant or tenants, for such term or terms 
ending before, on or after the Expiration Date, at such rental or rentals and upon such other 
conditions, which may include concessions and free rent periods, as Landlord, m its sole 
discretion, may determine. Landlord shall have no obligation to relet the Premises or any part 
thereof and shall in no event be hable for refiisal or failure to relet the Premises or any part 
thereof, or, in the event of any such reletting, for refiisal or failure to collect any rent due upon 
any such reletting, and no sUch refiisal or failure shall operate to relieve Tenant of any liability 
under this Sublease or otherwise to affect any such hability; Landlord, at Landlord's option, may 
make, such repairs, replacements, alterations, additions, improvements, decorations and other 
physical changes in and to the Premises as Landlord, in its sole discretion, considers advisable or 
necessary in coimection with any such reletting or.proposed reletting, without reheving Tenant of 
any liability under this Sublease or otherwise affecting any such hability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute 
legal proceedings to that end which may otherwise be required to be given under any present or 
fiiture law. Tenant, on its own behalf and on behalf of all Persons claiming through or imder 
Tenant, including all creditors, does ftirtlier hereby waive any and all rights which Tenant and all 
such persons might otherwise have under any present or fiiture law to redeem the Premises, or to 
re-enter or repossess the Premises, or to restore the operation ofthis Sublease, after (1) Tenant 
shall have been dispossessed by a judgment or by warrant of any court or judge, or (2) any re-entry 
by Landlord, or (3) any expiration or termination of this Sublease and the Term, whether such 
dispossess, re-entry, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used in this 
Sublease shall not be deemed to be restticted to thefr technical legal meanings. In the event of a 
breach or threatened breach by Tenant, or any persons claiming through or under Tenant, of any 
term, covenant or condition of this Sublease on Tenant's part to be observed or performed. 
Landlord shall have the right to enjoin such breach and the right to invoke any other remedy 
allowed by law or in equity as if re-entry, summary proceedings and other special remedies were 
not provided in this Sublease for such breach. The right to mvoke the remedies hereinbefore set 
forth in this Sublease is cumulative and shall not preclude Landlord from invoking any other 
remedy allowed by law or m equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be construed as 
an election on its part to termmate this Sublease unless a written notice of such intention is given to 
Tenant or unless the termination thereof is decreed by a court of competent jurisdiction. 
Notwithstanding any such reletting without termmation, Landlord may at any tune thereafter elect 
to terminate tins Sublease for such previous breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and 
property from the Premises; and such property may be stored m a pubhc warehouse or elsewhere at 
the cost of, and for the account of. Tenant, witii notice but without resort to legal process and 
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without Landlord being deemed guilty of trespass, conversion or becoming liable for any loss or 
damage which may be occasioned thereby. In the event Tenant shall not remove its property from 
the Premises within 5 days after Tenant has vacated the Premises, then such property shall be 
deemed abandoned by Tenant; and Landlord may dispose of the same without liability to Tenant 
subject to the rights of the City of New York, the Autiiority, American and their designees to such 
property. If Landlord removes such property from the Premises and stores it at Tenant's risk and 
expense, and if Tenant fails to pay the cost of such removal and storage after written demand 
therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
30 days or more. Landlord may sell such property at public or private sale, in the manner and at 
such times and places as Landlord deems commercially reasonable following reasonable notice to 
Tenant of the time and place of such sale. The proceeds of any such sale shall be applied first to 
the payment of the expenses for removal and storage of the property, the preparation for the 
conducting of such sale, and for attorneys' fees and other legal expenses incurred by Landlord in 
connection therewith, and the balance shall be applied as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under 
Tenant, any rights which Tenant or any such person may have under the provisions of Section 
2201 of the New York Civil Practice Law and Rules and of any successor law of like import then 
in force, in connection with any holdover summary proceedings which Landlord may institute to 
enforce the foregoing provisions ofthis Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an 
end as provided in Section 19.01, or by or under any summary proceeding or any other action or 
proceeding, or if Landlord shall re-enter the Premises as provided in Section 19.02(a), or by or 
under any summary proceeding or any other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and 
other charges payable under this Sublease by Tenant to Landlord to the date upon which this 
Sublease and the Term shall have expired and come to an end or to the date of re-entry upon the 
Premises by Landlord, as the case may be; and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any 
deficiency ("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period 
which otherwise would have constituted the unexpired portion of the Term and the net amount, if 
any, of rents collected under any reletting effected pursuant to the provisions of Section 19.02(a) 
for any part of such period (first deducting from the rents collected under any such reletting all of 
Landlord's expenses in connection with the termination of this Sublease or Landlord's re-entry 
upon the Premises and with such reletting including, but not limited to, all repossession costs, 
brokerage commissions, legal expenses, attorneys' fees, alteration costs and other expenses of 
preparing the Premises for such reletting). Any such Deficiency shall be paid in monthly 
installments by Tenant on the days specified in this Sublease for payment of installments of 
Guaranteed Rent, Landlord shall be entitied to recover from Tenant each monthly Deficiency as 
the same shall arise, and no suit to collect the amount of the Deficiency for any month shall 
prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
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proceeding. Solely for the purposes ofthis Section 19.03(a)(2), the term "Guaranteed Rent" shall 
mean the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and the 
Term shall have tennmated or expired and come to an end, or the date of re-entry upon the 
Premises by Landlord, as the case may be, adjusted, from time to time, to reflect any increases 
which would have been payable pursuant to any of the provisions of this Sublease including, but 
not limited to, the provisions of the Data Sheet and Section 2.01 ofthis Sublease if the Term hereof 
had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or 
Landlord shall have re-entered upon the Premises, as the case may be, whether or not Landlord 
shall have collected any monthly Deficiencies as aforesaid. Landlord shall be entitled to recover 
from Tenant, and Tenant shall pay to Landlord, on demand, as and for liquidated and agreed final 
damages, a sum equal to the amount by which the Guaranteed Rent reserved in this' Sublease for 
the period which otherwise would have constituted the unexpired portion of the Term exceeds the 
then fair and reasonable rental value of the Premises for the same period, both discounted to 
present worth at the rate of four (4%) percent per annum. If, before presentation of proof of such 
liquidated damages to any court, commission or tribunal, the Premises, or any part thereof, shall 
have been relet by Landlord for the period which otherwise would have constituted the unexpired 
portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be 
deemed, prima facie, to be the fair and reasonable rental value for the part or the whole of the 
Premises so relet during the term of the reletting. Solely for the purposes of this Section 
19.03(a)(3), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the date upon which this Sublease and the Temi shall have expired and come to an end, or 
the date of re-entry upon the Premises by Landlord, as the case may be, adjusted to reflect any 
increases precedmg such event pursuant to the provisions of the Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the 
Concession Area, the rents collected or reserved under any such reletting and tiie expenses of any 
such reletting shall be equitably apportioned for the purposes of tiiis Section 19.03. Tenant shall in 
no event be entitled to any rents collected or payable imder any reletting, whether or not such rents 
shall exceed the Guaranteed Rent reserved m this Sublease. Nothing contained m Sections 19.01, 
19.02 or this Section 19.03 shall be deemed to limit or preclude the recovery by Landlord from 
Tenant of the maximum amount allowed to be obtamed as damages by any statute or rule of law, 
or of any sums or damages to which Landlord may be entitled in addition to the damages set forth 
m Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant 
shall default in the observance or performance of any term, covenant or condition ofthis Sublease 
on Tenant's part to be observed or performed. Landlord, at any time thereafter and without notice 
(except as notice may otherwise be required to be given to Tenant pursuant to any specific term or 
provision ofthis Sublease) may remedy such default for Tenant's account and at Tenant's expense, 
without thereby waiving any other rights or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

68 
JFK/Intemational Shoppes 
ie<I837v7 



Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's 
interest in this Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, 
shall pass to any trustee or receiver or assignee for the benefit of creditors or otherwise by 
operation of law except as may specifically be provided pursuant to the United States Bankruptcy 
Code, as amended ("Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even Uiough tiiis Sublease is a 
sublease of real property in an airport, the parties contractually agree that this Sublease shall be 
construed to be a lease of real property in a shopping center within the meaning of Section 
365(b)(3) of the Code. If Tenant becomes a Debtor under Chapters 7, 11 or 13 of the Code, and 
the Tmstee (as defined in the Code) or Tenant, as Debtor-In-Possession (as defined in the Code), 
elects to assume this Sublease for the purpose of assignment to a third party or otherwise, such 
election and assignment, if any, may only be made if all the terms and conditions of the applicable 
provisions of the Code are satisfied. If the Trustee or Tenant, as Debtor-In-Possession, fails to 
elect to assume or reject this Sublease by the 60th day after the entry of the Order for Relief in a 
case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed rejected and 
terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-ln-
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and 
Landlord shall have no further obligation to Tenant or Tmstee hereunder. The acceptance of 
Rentals by Landlord after the 60th day shall not be deemed a waiver of Landlord's rights herein 
and under Section 365 of the Code, and Landlord's right to be compensated for damages in such 
bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or 
Tenant, as Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges 
for the use of the Premises or any portion thereof, such charge shall not be less than the Guaranteed 
Rent and Percentage Rent and all other monetary obligations of Tenant for the payment of 
Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of 
Landlord and the obligations of Trustee, Tenant, Debtor (as defmed in the Code), Receiver (as 
defined in the Code), Debtor-In-Possession and each and every permitted assignee are in addition 
to such rights and obligations provided by law, mcluding applicable provisions of the Code. 
Nothing contained in this Article 20 shall limit or reduce in any manner whatsoever rights and/or 
obligations which are otherwise provided by law. 

ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Autiiority and tiieir 
respective officers, employees and representatives shall each have the right to enter the Premises 
for any reasonable purpose (including inspecting the condition of the Premises and any equipment 
used by Tenant) during ordinary business hours. Tenant shall cooperate upon receipt of any such 
notice and arrange for its personnel to be available during any such entry. The Authority, 
American and Landlord and their respective officers, employees and representatives shall each 
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have the ftirther right to enter the Premises to make such repairs, alterations, improvements or 
additions as they may deem necessary or desirable; and such parties shall be allowed to take all 
material into and upon the Premises that may be requhed for work within the Premises without the 
same constituting an eviction of Tenant in whole or in part; and Rentals and other charges reserved 
hereunder shall not abate while said repairs, alterations, hnprovements or additions are being made, 
by reason of loss or interruption of busmess of Tenant or otherwise. In exercising such right of 
entry. Landlord shall use reasonable efforts not to disrupt Tenant's business m the Premises. The 
Authority, American, Landlord and their agents shall each have the ftirther right to enter the 
Premises without notice at any time in the event of an emergency. Tenant shall assure Landlord, 
American and the Port Authority emergency access to all enclosed areas of the Premises either 
by dehvering duplicate keys to the Premises to Landlord's General Manager and American's 
JFK Airport Manager or by providing emergency telephone numbers by which the Store 
Manager can be reached on a 24-hour basis. Fmally, Landlord, during the last 6 months prior to 
the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to 
prospective tenants and their representatives. 

ARTICLE XXIL TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, 
and agrees to pay prior to delinquency, any and all taxes and other assessments, levies, fees and 
other governmental charges and impositions or every kind or nature, regular or special, direct or 
indirect, presentiy foreseen or unforeseen, known or unknown, levied or assessed by municipal, 
county, state, federal or other governmental taxing or assessing authority, upon, agamst or with 
respect to (a) Tenant's leasehold mterest in the Premises, (b) the Fixed Improvements, the 
Operating Equipment, all furniture, fixtures, equipment, inventory and any other personal property 
of any kmd owned by, or placed, mstalled or located in, withm, upon or about the Premises by or 
on behalf of Tenant, and (c) all alterations, additions, or improvements of whatsoever kind or 
nature, if any, made to the Premises, by or on behalf of Tenant, irrespective of whether any such 
tax is assessed, real or personal, and urespective of whether any such tax is assessed to or agamst, 
American, the Authority, Landlord or Tenant (collectively, 'Tenant's Taxes")- Tenant shall 
provide Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon 
Landlord's request. If at any tune any of such Tenant's Taxes are not levied and assessed 
separately and directly to Tenant (for example, if the same are levied or assessed to Landlord, 
American or the Authority, or upon or against tiie buildmg containing the Premises and/or the land 
underlying said building), Tenant shall pay to Landlord Tenant's share thereof as reasonably 
determined and billed by Landlord. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all 
Tenant's Taxes and costs, damages, expenses and liabilities (including, without limitation, 
reasonable attorneys' fees) in connection with any such Tenant's Taxes described in this 
Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own 
negligence. Landlord shall not be responsible or hable to Tenant for any loss or damage that may 
be occasioned by or through the acts or omissions of persons occupying premises or any part of the 
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premises adjacent to or connected with the Premises or any part of the building of which the 
Premises are a part, or any other area in Concession Area, the Tenninal or the Airport, or for any 
loss or damage resulting to Tenant or its property fi"om bursting, stoppage or leaking of water, gas, 
sewer or steam pipes, or (without limiting the foregoing) for any damage or loss of property within 
the Premises from any cause whatsoever. Tenant shall give immediate notice to Landlord in case 
of any damage to or destruction of all or any part of, or of accidents occurring within the Premises, 
or of defects therein, or of any damage to or destmction of any inventory, fixtures or equipment 
within the Premises. In no event shall American or the Authority have any liabihty to Tenant 
whatsoever for the foregoing damage and destruction. 

ARTICLE XXJIL HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, 
Tenant has not deHvered possession of the Premises to Landlord as required in Section 6.04, and, 
for any reason, Tenant retains possession of the Premises or any portion thereof, then Landlord 
may, at its option, serve written notice upon Tenant that such holding over constitutes either: (a) 
the creation of a month-to-month tenancy, or (b) the creation of a tenancy at sufferance, in either 
case upon the terms and conditions set forth in this Sublease; provided, however, that the 
monthly Guaranteed Rent shall, in addition to all other sums which are to be paid by Tenant 
hereunder, whether or not as Additional Rent, be equal to one hundred fifty percent (150%) of 
the highest monthly Guaranteed Rent paid in the preceding 12 month period (and prorated in the 
case of (b) on the basis of a 365 day year for each day Tenant remains in possession), plus 
Additional Rent accruing during the period of Tenant's occupancy based on a termination for an 
Event of Default if such unlawftil holding over exceeds 5 days after the natural expiration or 
earlier termination of the Term, unless, for a period no longer than two (2) months after.the 
expiration of the Term, the parties are negotiating in good faith to renew the Lease. The 
provisions of this Section 23.01 shall not constitute a waiver by Landlord of any right of re-entry 
as herein set forth; nor shall receipt of any hold-over rent or other amount under this Sublease or 
any other act in apparent affirmation of the tenancy operate as a waiver of the right to terminate 
this Agreement for a breach of any of the terms, covenants, or obligations to be performed by or 
on behalf of Tenant. No holding over by Tenant, whether with or without consent of Landlord, 
shall operate to extend this Sublease except as otherwise expressly provided. The preceding 
provisions ofthis Section 23.01 shall not be construed as consent for Tenant to retain possession 
of the Premises in the absence of prior written consent thereto by Landlord. Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority and the City of 
New York from and against any and ail loss, claims, demands, liabilities, damages (including, 
without limitation, consequential damages), costs and expenses (including, without limitation, 
attorneys' fees and expenses) resulting from any failure by Tenant to surrender the Premises 
in the manner and condition required by this Sublease upon the expiration of the Term or 
earlier termination ofthis Sublease, including, without limitation, any claims made by any 
proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, 
the parties hereto shall inure to and be imposed upon the respective heirs, executors, 
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adminisU-ators, successors and assigns of the said parties; and, if there shall be niore than one entity 
or mdividual comprising Tenant, they shall all be bound jointiy and severally by the terms, 
covenants and agreements herem. No rights, however, shall inure to the benefit of any assignee of 
Tenant unless the assignment to such assignee has been approved in advance by Landlord in 
writing as required by Article XfV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24,01 RULES AND REGULATIONS. Tenant shall at all times comply witii 
any and all Rules and Regulations (as hereinafter defined) in effect at the Airport or the 
Terminal. The term "Rules and Regulations" means all rules and regulations governing the 
conduct and/or operations of the Airport or the Temiinal as may be promulgated fi'om time to 
time, by any governmental authorities, including but not Umited to, the FAA, the U.S. 
Department of Transportation ("DOT"), the TSA and/or the EPA, and any rules and regulations 
promulgated from time to time by Landlord or American specifically for or otherwise affecting 
conduct and/or operations in the Terminal and/or Concession Area, provided that Landlord's and 
American's rules do not have an unreasonable and material adverse discriminatory impact on 
concession operations within the Concession Area. Landlord shall not have any duty or 
obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or 
sublease as agamst any otiier tenant; Landlord and American shall not be liable to Tenant for 
violations of the same by other tenants, invitees, their servants, employees, contractors, 
subcontractors and agents. Tenant's failure to keep and observe the Rules and Regulations shall 
constitute a material breach of the terms hereof in the same manner as if the Rules and Regulations 
were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, 
the tenns and provisions of the Concession Area Lease, the Authority Lease as well as the Consent 
Agreement, upon payment by Tenant of Rentals herem provided and other charges payable by 
Tenant hereunder, and upon the observance and performance of all the covenants, terms and 
conditions on Tenant's part to be observed and performed. Tenant shall peaceably and quietiy hold 
and enjoy the Premises for the Term without hindrance or interruption by Landlord. 

ARTICLE XXVI. PEItFORMANCE GUARANTY 

Section 26.01 LETTER OF CREDIT. Tenant shall deposit with Landlord, as 
applicable, the amount of tiie Performance Guaranty set forth in the Data Sheet (as may be 
applicable) or a letter of credit. If Tenant has deposited a letter of credit, such shall be subject to 
the following terms and conditions: 

(a) Tenant has deposited with Landlord, at the time of the execution and delivery of this 
Sublease, an unconditional, irrevocable standby letter of credit in an amount not less than 100% 
of the initial annual Guaranteed Rent in fimds available immediately or same day funds in the 
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City of New York, as security for the faithful observance and performance by Tenant of the 
terms, covenants and conditions ofthis Sublease on Tenant's part to be observed and performed. 
Such letter of credit must be in form and content as set forth in Exhibit H and issued by the 

Bank. No surety bonds shall be permitted. Such letter of credit is for a term of not less than I 
year which term shall be automatically renewed for successive 1 year terms, unless the Bank 
gives not less than 60 days prior written notice that it will not so renew the letter of credit for 
such successive term and the last term of the letter of credit shall end not less than 60 days after 
the Expiration Date. If such letter of credit is not automatically renewed as aforesaid. Tenant 
agrees to cause the Bank to renew such letter of credit, from time to time, during the Term, at 
least 90 days prior to the expiration of said letter of credit or any renewal or replacement, upon 
the same terms and conditions. In the event of any transfer of said letter of credit pursuant to 
Section 26.05, and notice of such transfer to Tenant, Tenant, within 20 days thereafter, shall 
cause a new letter of credit to be issued by said Bank to the transferee, upon the same terms and 
conditions, in replacement of the letter of credit so transferred and Landlord agrees that, 
simultaneously with the delivery of such new letter of credit, it will return to said Bank the letter 
of credit being replaced. The letter of credit deposited hereunder, and all renewals and 
replacements, are referred to, collectively, as the "Letter of Credit". The Letter of Credit shall 
be held in trust by Landlord for the purposes set forth in this Article and shall not be transferred 
except for transfer (a) to an agent for collection, or (b) pursuant to the provisions of Section 
26.05. In the event Tenant defaults beyond any applicable grace period hereunder in the 
performance of its obligations to issue a replacement Letter of Credit, or in the observance or 
performance of Tenant's agreement to cause the Bank to renew the Letter of Credit, Landlord, in 
addition to all rights and remedies which Landlord may have under this Sublease or at law, shall 
have the right to require the Bank to make payment to Landlord of the entire sum of 100% of the 
initial annual Guaranteed Rent or the undrawn portion thereof, as the case may be, represented 
by the Letter of Credit, which sum may be held by Landlord as a Performance Guaranty (as said 
term is hereinafter defined) in the same manner as if said sum had been deposited with Landlord 
pursuant to the provisions of Section 26.01(b). If payment of the entire sum of 100% of the 
initial annual Guaranteed Rent or the undrawn portion thereof is made to Landlord by reason of 
Tenant's failure to renew or replace the Letter of Credit in accordance with the foregoing 
provisions of this Article, Landlord shall have the right, at any time on behalf of Tenant, to 
replace said Performance Guaranty with a new Letter of Credit issued by the Bank or any other 
bank selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably 
constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or 
any such other bank selected by Landlord to issue such a replacement Letter of Credit. The 
Letter of Credit provides for partial drawings. In the event Tenant defaults in the payment when 
due of an installment of Rentals and such default shall continue for a period of 5 days after notice 
by Landlord to Tenant of such default or if this Sublease and the Term shall expire and come to 
an end, or if Landlord shall re-enter the Premises as provided in Article XIX, or by or under any 
summary proceeding or any other action or proceeding, then Landlord, in addition to all rights 
and remedies which Landlord may have under this Sublease or at law, may from time to time, 
draw on the Letter of Credit in one or more drawings for the amount of any Rentals then due and 
for any amount then due and payable to Landlord under this Sublease. In the event of a partial 
drawing, as provided in the immediately preceding sentence, Tenant shall, within 5 days after 
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demand, cause the Bank to issue an amendment to the Letter of Credit restoring the amount 
available thereunder to 100% of the initial annual Guaranteed Rent. Notwithstanding anything to 
the contrary set forth in this Sublease, including, but not limited to, the foregoing provisions of 
this Article, in addition to all rights granted to Landlord pursuant to the provisions of the 
Sublease, if this Sublease and the Term shall expire and come to an end as provided in Article 
XDC, or by or under any summary proceeding, or any other action or proceeding, or if Landlord 
shall re-enter the Premises as provided in Article XIX, or by or under any summary proceeding 
or any other action or proceeding. Landlord, in addition to all rights and remedies which 
Landlord may have under this Sublease or at law, shall have the right to require the Bank to 
make payment to Landlord of the entire sum of 100% of the initial annual Guaranteed Rent or 
the undrawn portion thereof, as the case may be, represented by the Letter of Credit, which sum 
shall be held by Landlord as a Performance Guaranty in the same manner as if said sum had been 
deposited with Landlord pursuant to the provisions of Section 26.01(b). 

(b) Any sum held by Landlord as cash security ("Performance Guaranty") shall be 
held subject to the provisions of any and all legal requirements applicable thereto. Landlord 
agrees that, if not prohibited by law or the general poticies of lending institutions in New York, 
Landlord shall deposit the Performance Guaranty held by Landlord either in an account that does 
not bear interest or in an mterest-bearing account at a bank or banks selected by Landlord, and all 
interest, if any, accruing thereon shall be added to and become a part of the Performance 
Guaranty and shall be retained by Landlord under the same conditions as the principal sum held 
as the Performance Guaranty. Notwithstanding anything to the contrary set forth in the 
preceding sentence ofthis Section 26.01(b), in the event the Performance Guaranty is held in an 
interest-bearing account. Landlord shall be entitied to retain the one percent (1%) administrative 
fee permitted by law to by landlords with respect to security deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event 
Tenant defaults in the observance or performance of any term, covenant or condition of this 
Sublease on Tenant's part to be observed or performed, including, but not limited to, the 
covenant for the payment of Rentals, beyond the applicable notice and cure periods provided 
under this Sublease for curing such default. Landlord may use, apply or retain the whole or any 
part of any Performance Guaranty held by Landlord under any of the provisions of Section 
26.01, to the extent required for the payment of any Rentals, without thereby waiving any other 
rights or remedies of Landlord with respect to such defauU, and Landlord shall hold the 
remainder of such Performance Guaranty as security for the faithfiil performance and observance 
by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed and performed with the same rights as hereinabove set forth to use, apply or retain all 
or any part of such remainder in the event of any fiirther default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord 
uses, applies or retains the whole or any part of the Perforaiance Guaranty held by Landlord 
under any of the provisions of Section 26.01, Tenant, promptiy after notice thereof, shall deliver 
to Landlord, in cash or by cashier's check or certified check, payable to the order of Landlord, 
the sum necessary to restore the Performance Guaranty to the sum of 100% of the initial annual 
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Guaranteed Rent. 

Section 26.04 RETURN OF SECURITY, The Letter of Credit and/or any remaining 
portion of any Performance Guaranty then held by Landlord for the performance of Tenant's 
obligations under this Sublease as security shall be returned to Tenant after (a) 60 days following 
the Expiration Date and (b) the ftill observance and performance by Tenant of all of the terms, 
covenants and conditions ofthis Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT, hi the event of a transfer of 
Landlord's interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any 
remaining portion of any Performance Guaranty then held by Landlord as security for the 
performance of Tenant's obligations under this Sublease to the transferee, and Landlord shall 
thereupon be released from all liability for the return of such security; Tenant agrees to look 
solely to the transferee for the return of any such security and it is agreed that the provisions of 
this sentence shall apply to every sale or transfer of the Premises or Landlord's interest in this 
Sublease by Landlord named herein or its successors, and to every transfer or assignment made 
of any such security. Any transferee shall be deemed to have agreed that any Letter of Credit or 
Performance Guaranty transferred to such tt-ansferee pursuant to this Section shall be held in trust 
for the purposes ofthis Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that 
it will not assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter 
of Credit or any Performance Guaranty held by Landlord under this Sublease, and that neither 
Landlord nor its successors or assigns shall be bound by any such assignment, mortgage, 
encumbrance, attempted assignment, attempted mortgage or attempted encumbrance. Landlord 
shall not be required to exhaust its remedies against Tenant before having recourse to the Letter 
of Credit, the Performance Guaranty or any other security held by Landlord. Recourse by 
Landlord to the Letter of Credit, the Performance Guaranty or any other security held by 
Landlord shall not affect any remedies of Landlord which are provided in this Sublease or which 
are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27.01 WAIVER; ELECTION OF REMEDIES. One or more waivers of any 
covenant or condition by either party shall not be construed as a waiver of a subsequent breach of 
the same covenant or condition by the other party, and the consent or approval to or of any act by 
Tenant requiring consent or approval shall not be deemed to render unnecessary such consent or 
approval to or of any subsequent similar act by Tenant. No breach by either party of a covenant or 
condition hereof shall be deemed to have been waived by the non-breaching party unless such 
waiver is in writing and signed by a representative of the non-breaching party. The rights and 
remedies of Landlord hereunder or in any specific Section, subsection or clause hereof shall be 
cumulative and in addition to any and all other rights and remedies which Landlord has or may 
have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

75 
JFPC/Inlernational Shoppes 
1841B37v7 



Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements 
between the parties and sets forth all the covenants, promises, agreements, conditions and 
understandings between Landlord and Tenant concerning the Premises; and there are no actual or 
implied covenants, promises, agreements, conditions or imderstandings, either oral or written, 
between them other than as are set forth herein (other than the Concession Area Lease, the Consent 
Agreement and Autiiority Requu^ements), and none thereof shall be used to interpret, construe, 
supplement or contradict this Sublease. Neither Landlord nor its agents or representatives 
have made any representation or warranty regarding the profitability of the Premises, the 
enplaned passenger and/or airline volume in the Terminal and/or the Airport or operating 
airlines in the Terminal and/or the Airport; and Tenant has not entered into this Sublease in 
reliance on any such representations, warranties or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, 
change or addition to this Sublease shall be binding upon Landlord or Tenant unless reduced to 
writing and signed by each party. 

Section 27.03 INTERPRETATION; USE OF PRONOUNS; AUTHORIZATION. 
Nothing contained herein shall be deemed or construed, by the parties hereto, nor by any third 
party, as creating the relationship of principal and agent or of partnership or of joint ventures 
between the parties hereto; it beuig understood and agreed that neither the method of computation 
of Rentals, nor any other provision contained herein, nor any acts of the parties herein, shall be 
deemed to create any relationship between the parties hereto other than the relationship of landlord 
and tenant. Whenever herem the singular number is used the same shall include the plural, and the 
masculine gender shall include the feminine and neuter genders. If this Sublease is signed on 
behalf of a corporation, partnership or other entity, tiie signer is duly authorized to execute this 
Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "Force Majeure" means, strictly in 
relation to the conditions that may cause a party to be temporarily or partially prevented fi^om 
performmg its obligations to the other party under this Sublease, and not for any other purpose 
or for any benefit of a third party: (a) strikes', boycotts, lockouts, labor disputes, labor 
disruptions, work stoppages or slowdowns, imless involving employees of Tenant; (b) 
embargoes, shortages of material, acts of God, acts of the pubhc enemy, acts of a governmental 
autiiority (including, without limitation, the FAA, tiie DOT, the TSA and the EPA or defense 
authorities), extreme weather conditions, riots, rebeUion, or sabotage, war (declared or 
undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for which an 
affected party is not responsible and which are not within its ability to control in the exercise of 
commercially reasonable efforts. Except as otherwise expressly provided herein, in the event 
either party is delayed in the performance of any obUgation required by this Sublease, such 
performance shall be excused (unless the specific provision otherwise provides) for the period of 
the delay, and performance of any such obligation shall be extended for a period, equal to the delay, 
if and only if the delay is by reason of Force Majeure. However, the time for Landlord's or 
Tenant's performance of any obHgation shall not be extended due to any lack of fimds, financial or 
economic problems of either party's architects, contractors, suppliers, agents, consultants and/or 
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employees. If either Landlord or Tenant shall claim a delay due to Force Majeure, such claimant 
must notify the other party in writing for receipt by Tenant or Landlord, as the case may be, within 
15 days of the first occurrence of an event of Force Majeure. Such notice must specify in 
reasonable detail the cause or basis for claiming force majeure and the anticipated delay in such 
party's performance. In no event shall any delay extend Tenant's performance beyond a 60-day 
period without the specific written approval of Landlord. Under no circumstances shall any such 
condition or delay (unless the specific provision provides for abatement of Rentals), whether such 
condition or delay is claimed by Landlord or Tenant, excuse or delay Tenant's payment of any 
Rentals and other charges due hereunder. Further, Landlord's, American's or the Authority's 
reasonable reduction but not elimination of heat, light, air conditioning or any other services 
whatsoever to the Terminal or the Premises shall not relieve or excuse Tenant from any of its 
obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in 
this Sublease of notices required to be given by one party to the other may omit to state that such 
notices shall be in writing, any notice, demand, request or other mstrument which may be or is 
required to be given hereunder shall be in writing and sent by (a) United States certified mail, 
return receipt requested, postage prepaid, (b) United States express mail, (c) recognized overnight 
national air courier (such as Federal Express, Airbortie or UPS for example), (d) personal delivery 
or (e) any other overnight method creating a receipt, waybill or other indication of delivery. 
Notices shall be addressed if to tiie Landlord or Tenant, at the address as set forth on the Data 
Sheet, or such other address or addresses as such party may designate by written notice, together 
with copies thereof to such other parties designated by such party. Notices shall be deemed given 
on the 3'^ day after deposit for notices sent under (a) and (b) above, on the l" day after deposit for 
notices sent under (c) and (e) above and on the date delivered for notices sent under (d) above. 
Nothing contained in this Section 27.05 shall preclude, limit or modify either party's service of any 
notice, statement, demand or other communication in the maimer required by law, including, but 
not limited to, any demand for rent under Article 7 of the New York Real Property Actions and 
Proceedings Law or any successor law of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section 
numbers, article numbers appearing herein are inserted only as a matter of convenience and in no 
way define, limit, construe or describe the scope or intent of such sections or articles hereof nor in 
any way affect this Sublease. 

Section 27.07 BROKER^S COMMISSION. Each party represents and warrants to the 
other party that there are and shall be no claims for brokerage commissions or finder's fees in 
connection with this Sublease, and each party agrees to indemnify the other and hold it harmless 
from all liabilities arising from any claim due to its own acts for brokerage commissions and 
finder's fees in connection with this Sublease. Such indemnity shall survive the termination 
hereof Notwithstanding the foregoing, each party shall be solely responsible for the payment of 
any claims for brokerage commissions or finder's fees as a result of such party's retaining a broker 
or similar entity in connection with this Sublease. 
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Section 27.08 RECORDING. Tenant shall not record tiiis Sublease or any short form or 
memorandum hereof. 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided 
Landlord at or prior to the date of this Sublease with statements reflecting its financial condition 
and a credit report as of a date within the last 12 months as an mducement to Landlord to enter into 
this Sublease, and Tenant hereby represents and warrants that its financial condition and credit 
rating have not materially changed since the date of those statements and reports. Upon Landlord's 
written request. Tenant shall promptly fiunish Landlord, from time to tune, but not more frequently 
tiian once in any Lease Year, with financial statements and a credit report reflecting Tenant's then 
current financial condition. Landlord shall treat such financial statements, credit reports and 
information provided to it confidentially, and shall not disclose them except to Landlord's lenders 
or otiierwise as reasonably necessary for the operation of the Terminal or admmistration of 
Landlord's business or unless disclosure is required by any judicial or administrative order or 
ruling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord 
and Tenant agree that in any action brought by Landlord to obtain possession of the Premises, the 
parties desfre an expeditious resolution of such Htigation. Accordingly, Tenant shall not file and 

. hereby waives the right to file any non-compulsory counterclaun in such action. Tenant also shall 
not file and hereby waives the right to file any defense to such action for possession other tiian tiie 
defense that the default alleged by Landlord did not occur unless Tenant would otherwise be 

, precluded fix)m the filing of any such other defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any 
transfer or transfers of Landlord's interest in the Premises, the transferor shall be automatically 
reheved of any and all obligations on the part of Landlord accruing from and after the date of such 
transfer, provided that (a) the interest of tiie transferor, as Landlord, in any funds in the hands of 
Landlord in which Tenant has an interest shall be turned over, subject to such obligations, to the 
then transferee; and (b) notice of such sale, transfer or lease shall be given to Tenant as required by 
law. Landlord also has the right at any time to assign this Sublease to American, the Authority or 
to any successor operator to American or the Authority in the Tenninal or the Airport in the event 
of the expiration, termination or assignment of the Concession Area Lease without notice to 
Tenant. 

Section 27.12 FLOOR AREA. The tenn "Floor Area" as used in tiiis Sublease means 
with respect to any leasable area of the Premises the aggregate number of square feet of interior 
floor space of all floor levels therein, including any mezzanine space which shall be measured: (a) 
with respect to the front and rear width thereof, from the exterior face of the adjacent exterior or 
corridor wall, or if none, to the center of the demising partition; and (b) with respect to the depth 
thereof, from the front of the lease line as shown on Exhibit A-2 to the exterior face of the exterior 
wall, or corridor wall, or if none, to the center of the demising partition. No deduction or exclusion 
from Floor Area shall be made by reason of columns, ducts, stairs, elevators, escalators, shafts or 
other interior construction or equipment. 
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Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from 
Tenant to Landlord hereunder which is not paid when due (including, without limitation, amounts 
due as reimbursement to Landlord for costs incurred by Landlord in performing obligations of 
Tenant hereunder upon Tenant's failure to so perform) shall bear interest at the lesser ofi (a) the 
prime rate of interest plus four percent (4%); (b) or the highest rate permitted by the laws of the 
State of New York (collectively, "Late Interest") from the date due until paid, unless otherwise 
specifically provided herein, but the payment of such interest shall not excuse or cure any default 
by Tenant hereunder. The "prime rate of interest" means the average interest rate per annum 
published in the national addition of The Wall Street Journal "Money Rates" section as of the 
relevant date of determination under this Sublease. If The Wall Street Joumal ceases to publish 
such an average prime rate, the rate shall be the prime rate established by the commercial bank 
having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the 
purposes of establishing the cost of money as reasonably determined by Landlord. The parties 
hereto agree that such late payment charge represents a fair and reasonable estimate of costs and 
expenses Landlord will incur by reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If 
Landlord shall fail to perform any covenant, term or condition hereof upon Landlord's part to be 
performed, and if as a consequence of such default Tenant shall recover a money judgment against 
Landlord, such judgment shall be satisfied only out of the management fees from the concession 
program in the Terminal received by Landlord; and neither Landlord nor any of the officers, 
directors, employees, agents, partners or Affiliates of Landlord shall be liable for any deficiency. 
No shareholder, director, officer, agent or employee of Landlord shall be charged personally or 
held contractually liable under any term or provision of this Sublease or because of any breach 
thereof or because of tiie execution or aUempted execution ofthis Sublease. Landlord (including its 
shareholders, directors, officers, agents, representatives or employees) shall not be liable to Tenant 
for any loss of business or any indirect, special, consequential or exemplary damages or lost 
profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission ofthis 
Sublease to Tenant shall be for examination purposes only, and does not and shall not constitute a 
reservation of an option for Tenant to lease, or otherwise create any interest by Tenant in the 
Premises or any other premises in the Terminal. Execution of this Sublease by Tenant and the 
return of same to Landlord shall not be binding upon Landlord, notwithstanding any time interval, 
until Landlord has executed and delivered this Sublease to Tenant and the parties have obtained the 
required Consent Agreement executed by the Authority. Once so executed and delivered by 
Landlord as aforesaid and the parties have obtained the required Consent Agreement executed by 
the Authority, this Sublease shall be binding upon and shall inure to the benefit of the parties 
hereto and their respective heirs, executors, administrators, legal representatives and assigns where 
permitted by this Sublease. 
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Section 27.16 GOVERNING LAW. All obligations of tiie parties hereunder are 
performable in Queens Coimty, New York. This Sublease shall be governed by and construed 
under and in accordance with laws of the State of New York except where any state law shall be 
preempted by any rules, laws or regulations of the government of the United States of America and 
all agencies thereof If any provision of tiiis Sublease or the apptication tiiereof to any person or 
circumstances shall, to any extent, be invaUd or unenforceable, such provision shall be adjusted 
rather than voided, if possible, in order to achieve the intent of the parties to the extent possible; in 
any event, all other provisions hereof shall be deemed valid and enforceable to the frill extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the 
right to obtam specific performance of any and all covenants or obligations of the other party 
hereunder except to the extent otiierwise provided herein for the benefit of Landlord excusing any 
such performance by Landlord, and nothing contained herein shall be construed as or shall have 
the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder 
which cannot be ascertained to have been frilly performed prior to the end of the Term or any 
earlier termination hereof shall survive any such expiration or termination. Further, all of tiie 
terms, conditions, covenants, provisions, restrictions or requirements imposed upon Tenant 
hereunder shall be deemed to extend to Tenant's agents, employees, officers, directors, partners, 
guarantors, contractors, invitees, concessionaires, licensees and subcontractors; and Tenant shall 
cause all such persons and entities to comply herewith and include any applicable provisions in any 
agreements, contracts, subcontracts or the like entered mto by Tenant with such persons and/or 
entities with respect to Tenant's activities and operations in the Premises, the Terminal and the 
Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in 
Tenant's and Landlord's perforaiance of this Sublease. Notwithstanding the fact that certain 
references elsewhere in this Sublease to acts required to be performed by Tenant hereunder, or to 
breaches or defaults of this Sublease by Tenant, omit to state that such acts shall be performed at 
Tenant's sole cost and expense, or omit to state that such breaches or defauhs by Tenant are 
material, unless the context clearly implies to the contrary, each and every act to be performed or 
obligation to be fulfilled by Tenant pursuant hereto shall be performed or frilfilled at Tenant's sole 
cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed material. 
Tenant shall be fiilly responsible and Hable for the observance and compliance by concessionaires, 
fi*anchisees, subtenants and licensees of Tenant and with all the terms and conditions of this 
Sublease, which terms and conditions shall be applicable to concessionaires, franchisees, 
subtenants and licensees as fully as if they were the Tenant hereunder; and failure by a 
concessionaire, franchisee, subtenant or licensee fiilly to observe and comply with the terms and 
conditions of this Sublease shall constitute a default by Tenant. Nothing contauied in the 
preceding sentence shall constitute consent by Landlord to any concession, subletting or other 
arrangement. Further, altiiough tiie printed provisions of tiiis Sublease were drawn by Landlord, 
the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of 
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language from this Sublease prior to its mumal execution shall not be construed to have any 
particular meaning or to raise any presumption, canon of construction or implication, including, 
without limitation, any implication that the parties intended thereby to state the converse, adverse 
or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this 
Sublease or provided to or by Tenant and/or Landlord by reason of the covenants and conditions 
hereof, economic or otherwise, shall remain confidential between Landlord and Tenant and shall 
not be divulged to third parties other than American and the Authority except as required to be 
disclosed by law. Landlord and/or Tenant shall be permitted to divulge the contents of statements 
and reports derived and received in connection with the provisions of Articles 3 and 4 in 
connection with any contemplated sales, transfers, assignments, encumbrances or financing 
arrangements of either party's interest in the Concession Area Lease or in connection with any 
administrative or judicial proceedings in which such party is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has 
been executed by Landlord and Tenant, either Landlord or Tenant institutes any action or 
proceeding against the other relating to the provisions hereof or any default hereunder, the 
non-prevailing party in such action or proceeding shall reimburse the prevailing party for the 
reasonable expenses of attorneys' fees and all costs and disbursements incurred therein by the 
prevailing party, including, without limitation, any such fees, costs and disbursements incurred on 
any appeal from such action or proceeding. Subject to the provisions of local law, the prevailing 
party shall recover all such fees, costs or disbursements as costs taxable by the court or arbiter in 
the action or proceeding itself without the necessity for a cross-action by the prevailing party. Any 
such amounts due from Tenant to Landlord under this provision shall be considered as Additional 
Rent hereunder and shall be paid by Tenant to Landlord within 20 days after written demand. Any 
such amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to 
Tenant within 20 days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend 
that any disputes arising between them with respect to or in connection with this Sublease be 
subject to expeditious resolution in a court trial without a jury. Therefore, Landlord and Tenant 
each hereby waives the right to trial by jury of any cause of action, claim, counterclaim or 
cross-complaint in any action, proceeding or other hearing brought by either Landlord against 
Tenant or Tenant against Landlord or any matter whatsoever arising out of, or in any way 
coimected with, this Sublease, the relationship of Landlord and Tenant, Tenant's use or occupancy 
of the Premises or any claim of injury or damage, or the enforcement of any remedy under any 
law, statute, or regulation, emergency or otherwise, now or hereafter in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON­
DISCRIMINATION LAWS COMPLIANCE. Tenant agrees that with respect to the Premises, 
its Fixed Improvements and Operating Equipment (including communications equipment) 
thereon, Tenant shall be responsible for compliance with the Americans with Disabilities Act of 
1990 ("ADA", 42U.S.C.§§12101 et seq.) and the Regulations and Accessibility Guidelines for 
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Buildings and Facilities issued pursuant thereto ("ADAAG"), Within 5 days after receipt. 
Tenant shall advise Landlord in writing and provide copies of (as appUcable), any notices 
alleging violation of the ADA relating to any portion of the Premises; any claims made or 
threatened in writing regarding noncompliance with the ADA and relating to any portion of the 
Premises or any governmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Premises. Tenant 
acknowledges that a portion of the Premises is to be used by the travehng pubHc. Tenant shall 
make available such space to the traveling pubhc on a nondiscriminatory basis, including 
ensuring access by disabled persons, and shall coordinate its activities and operations witii 
abutting tenants so as to maximize efficient use of available space. If Tenant fails to comply 
with the reqitirements of this Section, Landlord, upon reasonable notice to Tenant and an 
opportunity to cure, shall have the right, but not the obHgation, to enter the Premises and perform 
all necessary tasks to ensure Tenant's comptiance with the ADA and other handicap access and 
nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant shall 
indemnify, defend and save harmless Landlord and American from all injury, loss or 
damage to any Person or property occasioned by Landlord's completion of any necessary 
tasks to ensure compliance with this Section, except to the extent such loss or damage is the 
result of the gross negligence or willful misconduct of Landlord or American. Tenant shall 
reimburse Landlord for any and all actual costs plus an administrative fee equal to fifteen (15%) 
percent of such costs incurred in completing such necessary tasks to ensure Tenant's compliance 
with this Section, including, but not limited to, reasonable attorneys' and consultants' fees and 
disbursements and costs of corrective measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole 
cost, for providing security for the Premises with no right of reimbursement from Landlord. 
Tenant hereby agrees that it shall take such reasonable security precautions with respect to the 
Premises and its operations and personnel as Landlord, American and the Authority, m their 
discretion, may requu-e from time to time. Notwithstanding the foregoing, Tenant shall comply 
with security policies, regulations, rules, statutes, orders, directives, mandates and/or practices as 
such now exist or as they may be changed, amended, or replaced with new and different 
requirements in the future as Landlord, American (including, without limitation, American's 
FAA-approved "Safety Program" as it is m effect from time to time), the Authority or any local, 
state or federal agency of competent jurisdiction, including the FAA and/or the TSA, may from 
time to time require, including, but not limited to, compliance, at Tenant's sole cost and expense, 
with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's 
employees and employees of any of Tenant's contractors, subcontractors, concessionaires, 
franchisees, subtenants and Ucensees) and with respect to screening of all of tiie equipment, 
supplies, materials, merchandise, goods, products and inventory. Tenant hereby covenants and 
agrees with Landlord that Tenant shall indemnify, defend and hold harmless Landlord, 
American, the Authority, the City of New York and their respective officers, directors, 
agents, representatives, elected officials and employees from and against any and all 
liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, suits, 
proceedings, actions and causes of action of any and every kind and nature arising or 
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growing out of or in any way connected with, directly or indirectly, the failure by Tenant to 
strictly comply with the requirements of local, state and federal law, including, but not 
limited to, the FAA's, the TSA's, the Authority's, American's and Landlord's rules and 
regulations concerning the subject matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. Witii 
respect to non-discrimination and affirmative action. Tenant, its agents, employees, licensees, 
contractors and subcontractors shall comply at all times witii all of the terms and conditions set 
forth in Exhibit I. Tenant, for itself, its successors in interest, and assigns, as a part of the 
consideration for the Sublease, shall covenant and agree that: (a) no person on the ground of 
race, creed, color, sex or national origin shall be excluded from participation in, denied the 
benefits of, or be otherwise subjected to discrimination in the use of the Premises; (b) in the 
construction of any improvements on, over, or under the Premises and furnishing of services 
thereon, no person on the ground of race, creed, color, sex or national origin shall be excluded 
from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of 
Transportation, Subtitie A, Office of the Secretary, Part 21, Non-discrimination in Federally-
assisted programs of the Department of Transportation-Effectuation of Title VI of the Civil 
Rights Act of 1964, and as said Regulations may be amended, and any other present or future 
laws, rules, regulations, orders or directions of the United States of America with respect thereto 
which from time to time may be applicable to Subtenant's operations at the Premises, whether by 
reason of agreement between American, the Authority and the United States Government or 
otherwise. Furthermore, during the performance of this Sublease, the parties hereto hereby 
incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-741.5, 
which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any 
work performed in or about the Premises that Tenant will employ only labor which can work in 
harmony with all elements of labor being employed at the Airport. Tenant shall use its 
commercially reasonable efforts, taking all measures and means, to msure labor harmony in its 
activities at the Terminal and the Airport, all to tiie end of avoiding and preventmg strikes, 
walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. Tenant 
particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be 
followed by written notice and reports) of any and all impending or existing labor complaints, 
troubles, disputes or controversies and the progress thereof. If any type of strike, boycott, 
picketing, work stoppage, slowdown or other labor activity is directed against Tenant or against 
any of Tenant's operations pursuant to this Sublease which in the opinion of Landlord, American 
and/or the Authority: (a) physically interferes with the operation of the Terminal or the Airport, or 
(b) physically interferes with access by the public between the Premises and any portion of the 
Terminal or the Airport, or (c) physically interferes with access by tiie public to other areas of the 
Terminal or the Airport, or (d) physically interferes with the operations of other tenants, 
concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
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health or safety of users of the Terminal or the Airport, persons employed thereat, or to members 
of the public, whether or not the same is due to the fault of Tenant or is caused by employees of 
Tenant or of otiiers, Landlord, American and/or the Authority shall have the right at any time 
dimng the continuance thereof, by 24 hours' oral notice, to suspend Tenant's operations hereunder 
effective at the time specified in such oral notice. During any suspension. Tenant shall cease all its 
activities and operations hereunder and take such steps to secure and protect the Premises as shall 
be necessary or desirable. The period of suspension shall end automatically no later than 24 hours 
after the cause thereof has ceased or been cured. While Tenant shall be reheved of its obUgation to 
continually conduct its business in the Premises during a suspension period, suspension shall not 
reheve Tenant of its payment or reporting obligations hereunder; and there shall be no abatement 
of Rentals under any circumstances whatsoever unless otherwise approved in writing by Landlord 
determined m its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwitiistanding anytiiing to tiie contrary contained 
in this Sublease, a default of Tenant's obUgations imder the provisions of any other lease with 
Landlord covering any other concession facilities witiiin the Terminal shall constitute a default by 
Tenant under this Sublease, entitiing Landlord to the rights and remedies provided to it imder this 
Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER 
VOUCHERS. Notwithstanding anything to the contrary contamed m this Sublease, imless Tenant 
is prohibited by law from selling merchandise to airport employees or discountuig such 
merchandise. Tenant is hereby required to give a discount for all merchandise, products and/or 
services sold and/or rendered hereunder to all individuals employed at the Airport. The discount to 
be given as required under this Sublease shall be in the amount often percent (10%) as compared 
to Tenant's normal non-sale prices offered to the general public and the discounted portion of the 
sale shall be separately stated. Unless Tenant is prohibited by law from sellmg merchandise to 
American's voucher recipients. Tenant shall honor, for reimbursement by American, food and 
beverage vouchers issued by American from tune to time by passengers bearing a boarding pass or 
other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMirMENT. Tenant commits 
to use good faith efforts to implement an extensive program to utilize Local Business Enterprises 
ui accordance with, and as set forth on, Exhibit J. 

Section 27.30 RENTAL PAYMENTS TO LANDLORD AND THE AUTHORITY. It 
is hereby acknowledged and agreed by the parties hereto in order to avoid any confusion that all 
payments of Guaranteed Rent and Percentage Rent to Landlord (as collection agent for American 
and the Authority) as set forth in this Sublease includes payment of American's Allocated Share 
and the Port Authority's Allocated Share (as such terms are defined m the Concession Area Lease), 
except as otherwise instructed in writing by the Authority pursuant to the terms of Tenant's 
Consent Agreement to be entered into between the Autiiority and Tenant. 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly autiiorized 
agents, have executed this Sublease as of the day and year first above written. 

TENANT: 

ISATA, LLC, 
a New York limited liability company 

Print Name: ^ ^ i <u'-<=V^-^ \"V3V 

Title: \^Apr~.v^^C A-a • 

ATTEST: / 

By: 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, INC., 
a Delaware corporation 

By: 

^ r^ Ni Print NiBMldHfayftranhn.Jr 

AMiMwH VIot Pretidtnt & Secrvtwy 
Titie: 

Print Name: c M B ^ C f f t l ^ M ^ 

Titie: hfh^Hi^n 
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EXHIBIT B 

FORM OF AUTHORITY CONSENT AGREEMENT 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 
John F, Kennedy International Airpoit 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2005 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority'), WESTFIELD CONCESSION 
MANAGEMENT, INC. ("Permittee"), ("Sublessee"), a (corporation/partnership/limited liability 
company) organized and existing under the laws of the Slate of with an office and place of business at 

, whose representative is , and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Airport ("Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 

"and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the ser\'ices and facilities which the Permittee agreed to provide 
pursuant to the terms of the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Permittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement vrith the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 
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WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein contamed, the Port 
Authority, the Permittee and the Sublessee hereby agree effective as of the Effective Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstandmg anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the 
date of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation ofthis Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earher termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination of the Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on 
demand of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such 
payment shall relieve the Permittee from any obligation under the Permit or under this Consent but ail such 
payments shall be credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may 
detennine for each payment or part thereof, in accordance with the provisions of the Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) . Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, mxpamnent, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or to the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
in^airment of any of the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or. 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anything contained herein, nor any termination of the Sublease, shall affect, impair, 

diminish, or change any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Pennittee under the Permit nor constitute or be deemed to constitute a release of the Airline 
or the Pennittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Pennittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Pennittee that the provisions of the Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions^ covenants, conditions and agreements of the Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions ofthis Consent and those of the Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part of the Sublease, mcluding, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
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Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Pennit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the 
Sublessee with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or 
admission by the Port Authority that the same could or does lawftilly apply to the Port Authority, nor shall the 
existence of any provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or 
the Permittee including, but not limited to, constmction on the Space covered by the Sublease, title to property, the 
right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or to ftirther sublease the 
Space or any part thereof, and the right to perform services, be deemed to imply or infer that either the Port 
Authority consent or approval thereto will be given or that either Port Authority discretion with respect thereto will 
in any way be affected or impaired. References in this paragraph to specific matters and provisions shall not be 
construed as indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the 
granting or withholding of approvals or consents as to other matters and provisions in the Sublease which are not 
specifically refened to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and 
shall not grant or permit a cure or grace period to the Sublessee with respect to the Sublessee' s monetary payment 
defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective 
upon the Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port 
Authority may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or 
amend any approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy 
of the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of the 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment of the Permit or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) 
days' notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has permission to operate, 
and no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies 
to the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port 
Authority will send a copy by regular fnst class mail of such notice to the Permittee, but failure on the part of the 
Port Authority to send the informational copy shall not however be or be deemed to be a breach ofthis Consent, or 
in^air or affect the validity of the notice or request acnially given. 

8. The Port Authority shall not be obligated to perform or fiimish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, governmental rules, regulations and orders now or at any time during the term of the Sublease 
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which as a matter of law are applicable to or which affect the operations of the Sublessee imder the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required imder this Consent when due to the Port Authority, or if 
any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 
(hereinbelow described) diuing the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the generality of the foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amoimt should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Audiority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport w t̂h the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount of the Sublessee' s capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Pennittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obhgations of tiie Airhne under the Airline Lease or of the Permittee 
under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, the 
Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the Permit. 
In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
enqiloyees and representatives, and the City of New York, from and against (and shall reimburse the Port Authority 
for its costs and expenses including attorneys' fees and other legal expenses incurred in connection with the defense 
of) all claims and demands of third persons including but not limited to claims and demands for death, for personal 
injuries and for property damages, arising out of a breach or default of any term or provision of this Consent by the 
Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy of the Space by 
the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its officers, 
en:q>loyees, agents, representattVes, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out of any 
other acts or omissions of the Sublessee, its officers and employees at the Auport including claims and demands of 
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the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York agamst claims. However, all acts and omissions of the Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnificatt'on, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its ovm name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term of the Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability, liquor Hability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 
thereunder as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 
Commercial General Liability 
Combined single limit per occunence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance 
in limits greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent 
of all such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port 
Authority for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term 
of the consent hereunder. The Port Authority may, at any such time, require commercially reasonable .additions, 
deletions, amendments or modifications to the above-scheduled insurance requirements, or may require such other 
and additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority 
may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified 
copy of each of the policies or a certificate or certificates evidencing the existence thereof, or binders, shall be 
delivered to the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate 
or binder deHvered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the 
premium thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy 
of the policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the 
policy may not be cancelled, terminated, changed or modified without giving thirty (30) days' written advance 
notice thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the 
insurer shall not, without obtaining express advance permission from the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
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Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the governmental nature of the Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal pohcy shall be delivered to the Port 
Authority prior to the expiration of each oqjiring policy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a con^any or coit^anies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 
hereunder. If the Port Authority at any time so requests, a certified copy of each of the policies shall be deHvered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation of 
the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by tiie Port Authority and the Sublease and the occupancy by 
the Sublessee of the Space shall in all events be and reinain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venttire is hereby or 
by the Sublease created or implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any stmctures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Pennittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions of the Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the conttary stated in the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shaU not charge to the Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents and 
approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
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registered or certified mail. Such designated officer or representative of the Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until finther notice, the Sublessee designates Che 
representative named on the first page ofthis Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page ofthis Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof 

21. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws of the 
State of New York. 

22. Neither the Commissioners of the Port Authority nor any of tiiem, nor any director, officer, agent or employee 
of the Port Authority, the Airline or the Permittee shall be held personally liable to any party under any term or 
provision of this Consent or because of its execution or attempted execution or because of any breach or alleged 
breach thereof 

INote: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signedl 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constmcted or is in the process of constructing all of the existing 
improvements for the Terminal as generally shown on Exhibit A-1, including the base building 
structure and the base building utility systems. American shall have the right to perform the safe 
removal, encapsulation, enclosure or other disposition of Toxic or Hazardous Materials, if any, that 
exist within the Premises as of the date Tenant is delivered possession of the Premises. American is 
obligated under the Concession Area Lease to remediate or remove (or reimburse Tenant for the 
reasonable costs incurred by Tenant) any such pre-existing Toxic or Hazardous Materials that 
American determines, in its sole discretion, to be necessary in order for Tenant to perform Tenant's 
Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initial construction of the Premises, Tenant shall immediately 
notify Landlord and American in writing and provide all details related thereto. In no event shall 
Tenant perform any of Tenant's Work that will in any way disturb any such Toxic or Hazardous 
Materials so encountered until American has determined whether it is necessary to remediate or 
remove the same. 

B. The term "American's Work" shall mean American's total responsibility for 
construction of improvements for the Premises within the Terminal as set forth in this Exhibit D. 
The cost of American's Work shall be borne as set forth in this Exhibit D. American's Work shall 
be of a design, type, size, location, quality and nature as may be selected by American from time to 
time. Any item of work necessary to complete the Premises which is not hereinafter specifically 
included as part of American's Work under this Exhibit D shall be considered as part of Tenant's 
Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion 
thereof) for the construction and improvement of the Premises. Tenant's Work shall be performed 
at Tenant's sole cost and expense. Tenant's Work shall include, but not be limited to, all work 
necessary or required to complete the Premises, except those items of work that are specifically 
included under this Exhibit D as part of American's Work. 

n. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior 
approval, such approval to be determined in their sole discretion, and shall be designed, fabricated, 
constructed and installed to comply with all of the requirements set forth in the Tenant Construction 
Review Manual, the Design Guidelines, the Alteration Application, the TAA Process and with all of 
the requirements set forth in other various documents and requirements of the Authority pertaining 
to Tenant's construction within the Terminal. All details and information contained in either the 
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Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, the TAA 
Process, whether appearing on Tenant's Conceptual Plans and Final Drawings or not, shall be 
considered a part of Tenant's Conceptual Plans and Final Drawings and design and construction 
requirements. By this reference the Tenant Construction Review Manual, the Design Guidelines, 
the Alteration Application, and the TAA Process requirements are incorporated herein and made a 
part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements may, when the 
context requires, hereinafter be collectively referred to as 'Tenant's Construction Requirements". 

B. The design, fabrication, construction and installation of Tenant's Work must comply 
with each of the following requirements; 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the 
TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the 
Authority. 

5. All apphcable laws, ordinances, codes, regulations and the requirements of 
all federal, state or local permitting, building and inspection agencies, 
including the Authority. 

6. All applicable standards of the American Insurance Association, The 
National Electric Code (latest edition), the American Society of Heating, 
Refrigeration and Air Conditioning Engineer's Guide (latest edition), the 
Authority's, American's and Landlord's insurance carriers, the local building 
codes and regulations and all other agencies having jurisdiction. 

In the event of a conflict between any of tlie above-referenced items, the 
most stringent requirement shall govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and 
workmanlike manner and shall be in a good and first-class and usable condition as of the date of 
completion and maintained in such condition at all times. All materials used in Tenant's Work, 
Tenant's construction of the Premises and installations made as a part of Tenant's Work shall be of 
new, commercial grade and first-class quality. After Tenant's initial construction of the Premises, 
any and all elective Refurbishments and any and all Refurbishments required of Tenant by Landlord 
or American under the apphcable provisions of the Sublease shall be perfomied in accordance with 
all of the requirements set forth in this Exhibit D and the most current editions of the Tenant 
Construction Review Manual, the Design Guidelines, the Alteration Application, and the TAA 
Process. 
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D. Tenant shall be solely responsible for the investment required for the plarming, 
design, development, construction, fabrication and installation of all Fixed Improvements and other 
permanent leasehold improvements and Operating Equipment necessary to complete the Premises 
as required to provide the concession services within the Terminal as provided in the Sublease. 
Such investment shall be subject to the detailed review and approval by Landlord and American as 
provided elsewhere in the Sublease and in the Tenant's Construcdon Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) 
that all contractors and subcontractors provide labor that can work in harmony with other elements 
of labor employed or to be employed at the Airport as specified in Section 27.25 hereof; (ii) 
insurance coverage and suretyship reasonably satisfactory to Landlord, American and the Authority 
for the protection of Landlord, American, the Authority and their respective laborers, suppliers, 
contractors, subcontractors and the general public; (iii) that all contractors and subcontractors 
comply strictly with all of the applicable provisions of the Authority Lease, the Concession Area 
Lease, this Sublease, this Exhibit D, Tenant Constmction Review Manual, the Design Guidelines, 
the Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and other 
permanent leasehold improvements to the Premises, performance bonds and payment bonds from 
the Tenant or its general contractor, in form and substance satisfactory to Landlord and American, 
each of which shall name Landlord, American and the Authority as an additional obligee and which 
shall be in the penal sum equal to the amount of Tenant's total construction contracts and 
subcontracts. Further, Tenant shall comply and shall cause all of its contractors and subcontractors 
to comply with the Authority's non-discrimination and affirmative action provisions contained in 
Exhibit I and shall require the inclusion of such provisions in all contracts and subcontracts relating 
in any way to Tenant's Work. 

in. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base 
Building Work" which is defined to mean the subflooring, ceiling structure, demising walls, 
utilities infrastructure and other base building improvements, structures and fixtures which 
American installs or causes to be installed at die Concession Area in accordance with the Authority 
Lease. Base Building Work includes delivery of portions of the Concession Area designated for 
concession activides including the Premises, in "shell condition". "Shell condition" is defined, for 
purposes ofthis Sublease, as smooth concrete floors, demising studs and walls, and utility services 
(conduits, lines, pipes, etc) of commercially adequate capacity and size located at the lease lines of 
the Premises or areas adjacent thereto for electric, gas (designated food & beverage locations only, 
except that there is no gas service to Concourse C of the Terminal), access to the telephone 
communications room, access to satellite and cable television connection points (bar and restaurant 
and other specificaUy designated locations only), heating ventilating and air conditioning systems 
including access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, 
fire sprinkler system, water, waste water and sewer, etc. and any other utility services reasonably 
necessary for the intended genera] concessions uses of the Premises. American's Work to be 
performed or provided at American's sole cost and expense shall be limited to the following: 
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L A basic building in "shell condition" for the Premises (for in-line concession 
facility locations only) to American's specifications. Neither Landlord nor 
American shall provide any finished walls or wall coverings, finished ceiling 
or ceiling covering or finished floor covering within the Premises, all of such 
to be performed by Tenant as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the 
lease lines of each of Premises or areas adjacent thereto for electric, gas 
(designated food & beverage locations only, except that there is no gas 
service to Concourse C of the Terminal), access to the telephone 
commuiucations room, access to satellite and cable television connection 
points (bar and restaurant and other specifically designated locations 
only), HVAC systems including access for exhaust ducts for food & 
beverage locations, fire alarm system, fire sprinkler system, water, waste 
water and sewer, etc. and any other utiUty services reasonably necessary 
for the intended general concessions uses of the Premises, as more fully 
detailed on the utilities matrix ("Utilities Matrix") attached as an exhibit 
to the Concession Area Lease. Tenant acknowledges that a copy of the 
Utilities Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected 
by American, with such corridor walls, if any, finished on the corridor side 
only. 

B. American and Landlord may, but shall not be required to, provide additional items 
of basic building shell or base building utility conduit services for the Premises as part of 
American's Work. If applicable, such additional items, if any, shall be provided in accordance with 
American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the 
Premises in accordance with the provisions of the Tenant's Construction Recjuirements and submit 
them to Landlord, American and the Authority (if American and the Authority determines to review 
Conceptual Plans) for approval, such approval to be determined in their sole discretion. The 
Conceptual Plans must be submitted to Landlord not later than 20 days from the Commencement 
Date or such shorter period of time as may be required for Tenant to open for business by the Latest 
Rental Commencement Date, and shall include at a minimum the following; 

Floor Plans: To include overall dimensions; interior finishes; construction 
components; identification of any proposed structural alterations to the Premises. 

Fbcture Plans: Merchandising layouts of the Premises including fixture locations 
(permanent and movable); and details and/or catalog cuts of the fixtures including materials with 
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smoke developed ratings and flame spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for tighting 
fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible 
to the public, storefront details illustrating architectural compatibility with surrounding areas, 
building sections or cross sections to accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the 
Premises illustrating floor base, wall, door, trim and ceiling materials and color selections; material 
boards shall include color photos and catalog cuts of fiimiture and/or fixtures where required; colors 
and materials for all storefront components. Include smoke developed ratings and flame spread 
classifications, as apphcable. 

Project Schedule: A preliminary project schedule describing the actions necessary 
to implement the project, the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of 
all methods of fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and 
any approval granted by Landlord is subject to the Tenant's incorporation of the required 
modifications and draft set of Tenant specifications to ensure compliance with die Tenant 
Construction Requirements. In the event Landlord requires any such modifications to the 
Conceptual Plans, Tenant shall prepare and submit the same for Landlord's review and approval 
within 10 days after receipt of Landlord's modifications. Tenant shall follow the steps as outhned 
in the Tenant Construction Requirements for submitting the Conceptual Plans required for the 
Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are 
based on the approved Conceptual Plans for the Premises as described in the Tenant Design Criteria 
and Handbook within 20 days from receipt of the approved Conceptual Plans, or earlier as may be 
required to open the Premises for business no later than the Latest Rental Commencement Date. 
The Final Drawings shall be prepared, and all calculations must be signed and sealed by a registered 
architect or a registered engineer licensed in the State of New York, and at a minimum, must 
include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease 
lines to adjacent premises; overall dimensions of space with column locations; including room 
finish schedule with fire rating and door and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 

Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; 
5 
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ceiling heights for each space; all light fixtures; HVAC supply and return grilles; type of ceiling 
system with fire-rating; sprinklers and smoke detectors; any items attached to or coming through the 
ceiling, if any, ceiling mounted signs, banners, flags, etc.; and communicated system components. 

Stmctural Drawings: Structural drawings and calculations of proposed structural 
alterations to the base building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and 
layout of signs* including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as requfred in the 
Tenant's Construction Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply 
lines, drains, vents and grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as 
required, to illustrate Tenant's alteration to existing sprinkler coverage; and fire alarm and location 
of connection point to the base building fire alarm systems and location of addressable smoke 
detectors, duct/smoke detectors, combination heat/smoke detectors and addressable heat detectors 
all per the Tenant's Construction Requfrements and all apphcable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; 
electrical load requirements; on panel schedules; service riser diagrams; telephone conduits; and 
load calculations. 

Sections: Showing constmction materials and design details. 

Special Svstems: Such as telephone and data transmission line systems; airport 
access control system (if applicable); paging system (if applicable); cable access television system 
(if applicable); and master clock system (if appUcable). 

Locking System: Tenant shall install a lock keying system compatible with 
American's and the Authority's system on all entrances to the Premises and mechanical room 
entrances located therein for police, security, fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the 
Tenant's Construction Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the 
Conceptual Plans and Final Drawings, drawings (in color) showing storefronts, window displays, 
signage and any advertising structures; plus a Ughting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include 
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complete sets for each submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall mclude the procurement of all necessary building permits, 
Ucenses, variances, and additional utility services required to facilitate Tenant's construction and 
occupancy of the Premises, and the payment of any fees associated therewith as may be required by 
the Authority, other public agencies and utility companies. Within 5 days after approval of the Final 
Drawings or such shorter period of time as may be required for Tenant to open the Premises for 
business no later than the Latest Rental Commencement Date, Tenant shall make all necessary 
apphcations, provide all necessary information, pay all required fees and take all necessary actions 
to obtain such items and shall endeavor to use due diUgence and its best efforts to procure the same 
as quickly as possible. Please refer to the Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements 
including, but not limited to, applicable local/state health department requirements, U.S. 
Department of Labor, Construction Safety and Health Regulations, Part 1926. Tenant shall comply 
and be liable for all costs associated with adherence to the Americans with Disabilities Act (ADA) 
codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) 
obtain the Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or 
as may otherwise be specified by the Authority's TAA Process submitted for a buildmg permit; (ii) 
obtain from the Tenant's contractor(s) a written warranty of all materials and workmanship for a 
period of one (1) year effective from the date of beneficial occupancy of the Premises. Tenant's 
contractor(s) shall be required by Tenant in its construction contract to repair and/or replace all 
defective materials, equipment and workmanship at no cost to the Authority, American, Landlord or 
Tenant occupying the Premises; (iii) obtain all required manufacturers' guarantees, maintenance 
manuals and other pertinent documents; and (iv) fiimish to Landlord the information and 
documentation specified in Section 5.01, no later than 90 days after completion of the Fixed 
Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all 
other requirements for Final Drawings as set forth in this Exhibit D and the Tenant's Constmction 
Requirements, 

J. Tenant shall not be permitted to commence any work until all requirements of the 
Tenant's Construction Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate constmction deposits of a minimum of S5,000.00 each will be requfred 
from both Tenant and from Tenant's general contractor and neither shall be released by Landlord 
until after satisfactory completion of all requirements of this Exhibit D and the documents 
referenced herem, approval by both Landlord's American's and the Authority's on-site construction 
supervision personnel specifying that all of Tenant's Work has been completed and accepted by 
Landlord, American and the Authority, proper completion of any and all punch list items and 
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acceptance thereof by Landlord and delivery to Landlord of all of the construction close-out 
documents requfred under this Sublease and accq^tance and approval thereof by Landlord. 

M. During the construction periods at the Terminal, Tenant and its agents, servants, 
employees, contractors and subcontractors shall be permitted entry and access to the Terminal and 
to the Premises for the pmpose of performing and completing all work necessary to make the 
Premises and other improvements ready for use, occupancy and rental. During the construction 
periods, Tenant and its agents, consultants and employees, contractors and subconfractors shall 
observe all appUcable rules and regulations and appUcable directives imposed by American and'or 
the Authority at the Terminal as to the conduct of their work. Tenant shall be responsible for 
securing, keeping and maintaining all of their equipment, materials, supplies, tools, work trailers 
and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shall 
also be responsible for insuring that all constmction debris is removed from the construction site 
daily, and that the site is neat and clean at all times. Tenant shall comply in all respects with 
procedures for project close-out and acceptance of the space as detailed in the Tenant's Construction 
Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the 
protection of the Landlord, Tenant, American and the Authority, in accordance with their respective 
insurable interests. The terms of the policies and bonds and the insurer or surety shall be subject to 
the reasonable approval of Landlord, American and the Authority. 

O. Tenant shall provide, maintain and identify the Authority, American and Landlord as 
an additional insured, with respect to the insurance protection required under the provisions outlined 
in the Sublease. 

P. Constmction Costs: 

(i) As part of Tenant's Work and the constmction requirements requfred in this 
Sublease, Tenant shall submit to Landlord a statement of the total 
constmction costs which it has certified, as correct with all supporting 
documents, required by Landlord as specified in the appUcable sections of 
this Sublease. 

(ii) The Authority, American, Landlord, or an independent professional firm 
retained by any of them, may audit costs associated with the construction, 
modification or renovation of the Premises. In this regard, the Authority, 
American, Landlord and/or their auditing firm(s) shall have the right upon 7 
days advance request by the Authority, American or Landlord during the 
Term hereof and for such longer period as requfred by the Authority, to 
examine and audit books, records, documents and other evidence and 
accounting procedures and practices, sufficient to reflect properly all 
construction costs claimed to have been incurred or anticipated to be 
incurred, in performing this Sublease. The right of examination shall extend 
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to all documents necessary to allow evaluation of both the vaUdity and 
reasonableness of said construction costs, including all documents of Tenant 
who shall make all construction records available to the Authority, American 
or Landlord within the Port of New York District for examination, audit, or 
reproduction, upon 7 days advance request by the Autiiority, American or 
Landlord. 

Q. In its construction plans Tenant must msure that the Premises has strong visual 
appeal and is inviting to the customers; and that the Premises accommodates customers with 
luggage and meets all Americans With Disabilities Act (ADA) requirements relating to ingress, 
egress, access and other architectural matters, such as for example, large print price signs for the 
visually impaired and the ability to communicate with hearing impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. . 

A. Landlord may provide items of construction, work or services for the Premises as a 
part of American's Work at Tenant's sole cost and expense, including, but not limited to the 
following: 

1. Landlord, at Tenant's expense, may install a temporary construction 
barricade along the storefront area leaseline in a design, material and location 
approved by Landlord if Tenant fails to install such temporary construction 
barricade prior to the commencement of any of Tenant's Work in the 
Premises. If Landlord installs such a barricade. Tenant shall reimburse 
Landlord therefor as Additional Rent an amount which will be computed at 
the rate of $150.00 per Uneal foot of die barricade. Upon completion of 
Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to remove 
such barricade to an appropriate disposal site outside of the Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for 
use of the dumpster, with respect to all construction debris and trash required 
to be removed from the Terminal by Tenant's general contractor with respect 
to the performance of Tenant's Work. Such initial fee is estimated to be at 
the rate of $1.50 per square foot of Floor Area in the Premises and checks 
are payable to "American AirUnes, Inc." but delivered to Landlord's on-site 
tenant coordinator. If American incurs costs greater than such estimated 
rate. Tenant shall reunburse American within twenty (20) days of demand 
for any such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, 
shall establish and attend on-site progress meetings with such periods of frequency during the 
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performance of Tenant's Work as may be mutually agreed upon but no less frequentiy than bi­
weekly, 

B. Tenant shaU perform Tenant's Work so as not to: (i) unreasonably interfere with any 
other construction being performed at the Terminal or the Airport; or (ii) unreasonably impair the 
use, occupancy or enjoyment at the Terminal and/or tiie Airport by Landlord, American, the 
Authority, otiier afrUnes, other subtenants operating concession facilities or customers of any of 
them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the 
Airport from injury or damage caused by or resulting from the performance of Tenant's Work and 
defend, protect and indemniiy Landlord, American and the Authority (including their respective 
agents, commissioners, officers, directors and employees), other afrlines, other subtenants operating 
concession faciUties or customers of any of them from any and all claims arising from or in 
connection with the death of or accident, injury, loss or damage whatsoever caused to any natural 
person or to the property of any person or entity arising out of, in connection with, or as a result of 
Tenant's Work; (ii) repair any and all damage to tiie Terminal and/or the Airport as a result of 
Tenant's Work; and (iii) requfre all contractors and subcontractors to comply with all of the 
Authority's Requfrements and Tenant's Constmction Requfrements for the performance of Tenant's 
Work. 
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EXHIBIT E 

AUTHORITY STREET PRICING REQUIRE ME NTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requfres specific pricing criteria in all 
concessions agreements at the Airport. In general, the Authority and American seek to promote fair 
and reasonable prices in airport concession programs. The street pricing policy is also designed to 
produce a greater volume of sales, thereby reflecting the Authority's and American's objective to 
provide high customer service and optimization of financial return. The Authority's street pricing 
policy requires that prices charged at the Airport will be comparable to off-airport prices. In 
general, the pohcy requfres any specialty retail, newsstand and food & beverage vendors that 
operate both on-airport and off-airport to price goods in the on-airport store within the range of 
prices charged at their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific 
methodology for this comparison is established based upon the specific type of store and 
merchandise sold). For duty free concession vendors, where there are no comparable off-airport 
operations, the pricing policy requires that the prices of duty free merchandise be substantially 
comparable to the prices charged for duty free goods in duty free stores at other airports in the 
northeastern United States. Further, vendors must submit price lists for all goods and services in 
advance for approval. The street pricing policy also requires vendors to post signs in clearly visible 
locations notifying customers that the store charges fair and reasonable prices that are comparable to 
other stores in the region. Landlord requires strict adherence to the Authority's street pricing policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative 
purposes, the sfreet pricing policy requires that die prices charged in the various 
types of specialty retail and food & beverage concession facilities permitted 
hereunder shall be compared to similar specialty retail and food & beverage 
estabUshments located in major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not 
have multiple independent competitive sources and operators) located in the Metro 
Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative 
purposes, the street pricing policy requfres that the prices charged in the newsstand 
and news & gift concession facilities permitted hereunder for newspapers, 
magazines and sundries shall be compared to local convenience store chains and/or 
local non-Airport news & gift establishments (excluding any locations which do not 
have multiple independent competitive sources and operators) located in the Mefro 
Area as selected by Landlord from time to time. For price comparative purposes, 
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tiie street pricing policy requfres that the prices charged in the newsstand and news 
& gift concession facilities permitted hereunder for gifts, souvenirs and novelties 
shall be compared to both similar gift, souvenir and novelty estabUshments located 
in the major regional mails, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple 
mdependent competitive sources and operators) located in the Mefro Area as well as 
to tiie local convenience store chains and/or local non-Airport news & gift locations 
(excluding any locations which do not have multiple independent competitive 
sources and operators) in the Metro Area as selected by Landlord from time to time. 

C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold 
under the Permitted Use clause in this Sublease shaU at all times be fafr and reasonable and must be 
competitively priced such that the prices charged therefor are the same or comparable with 
comparable brands in specialty retail and food & beverage establishments located in the major 
regional malls, shopping centers, or other appropriate retail/entertainment complexes (excluding 
any locations which do not have multiple independent competitive sources and operators) located in 
the Metro Area as selected by Landlord from time to time. To determine fair, reasonable and 
comparable prices, Landlord or its agents, at least once per year or more oft:en if Landlord so 
desfres, may select 5 comparable estabUshments in such locations within the Mefro Area. Tenant's 
prices may not exceed the average price of those similar items in the 5 comparable estabUshments. 

D. Newsstand and News & Gifts Concession Facilities Pricinfi Requirements. 

Tenant's prices for all news and gift products pemiitted to be sold imder the Permitted Use 
clause in this Sublease shall at all times be fafr and reasonable and must be competitively priced 
such that the prices charged therefor for newspapers, magazines and sundries are the same or 
comparable to those charged by the local convenience store chains and/or local non-Airport news 
& gift establishments (excluding any locations which do not have multiple independent competitive 
sources and operators) located in the Mefro Area as selected by Landlord from time to time and for 
gifts, souvenirs and novelties to those charged by comparable gift, souvenir and novelty 
estabUshments located in the major regional malls, shopping centers, or other ^propriate 
retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to 
time. To detennine fair, reasonable and comparable prices. Landlord or its agents, at least once per 
year or more often if Landlord so desires, may select 5 estabUshments in such locations within the 
Mefro Area. Tenant's prices on any specific item may not exceed the average price of those similar 
items in the 5 comparable establishments. 

E, General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been 
established. Tenant shall abide by the foUowmg pricing requirements. Tenant shall offer for sale 

2 
JFK/Intemational Shoppes 



only goods of first-class quahty. For such goods. Tenant shall charge fair, reasonable and 
competitive prices. When an item has a suggested retail price pre-marked and established by the 
manufacturer or distributor, Tenant shall not charge the public a price higher than the suggested 
retail pre~marked price without the prior written approval of Landlord in accordance with the 
Authority's street pricing poUcy. When an item has no suggested retail price or pre-marked price, 
the item shall be sold at a price as first approved by Landlord in accordance with tiie Authority's 
street pricing policy. 
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EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance poUcies (except for workers' compensation and employers' 
Uability coverage) required under Section U.Ol of the Sublease shall name the foUowing entities 
as additional insureds: 

WESTFIELD CONCESSION MANAGEMENT, INC., a Delaware corporation 

WESTFIELD CORPORATION, INC., a Delaware corporation 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK ' 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION, a New York 
not-for-profit corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by 
Tenant to Landlord upon execution of tiie Sublease and no later than prior to deUvery of the 
Premises to Tenant at the following address: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, Inc. 
John F. Kennedy International Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 
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EXHIBIT G 

MAV/DBE CERTIFICATION 

To quaUfy as a Disadvantaged Business Enterprise or Disadvantaged Business 
("MAV/DBE"), the firm must meet tiie criteria established by the U.S. Department of Transportation 
in 49 CFR Parts 23 and 26 and be certified by the Authority. Curtentiy, to qualify as a DBE, tiie 
firm must be a small business concern whose average annual receipts for the preceding 3 fiscal 
years does not exceed $30,000,000.00 and it must be (a) at least fifty-one percent (51%) owned and 
controlled by one or more socially and economically disadvantaged mdividuals, or in the case of 
any pubUcly owned business, at least filly-one percent (51%) of the stock is owned by one or more 
socially and economically disadvantaged individuals; and (b) whose management and daily 
busmess operations are controlled by one or more of the socially or economically disadvantaged 
individuals who own it. For other types of business operations, the U.S. Small Business 
Adminisfration size standards are used to determine eligibility for certification. The DBE may, if 
other qualifications are met, be a fi-anchisee of a fi-anchisor. An airport concession is a for-profit 
business enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 
Part 23, subpart F, that is engaged in the sale of consumer goods or services to the public under an 
agreement with the sponsor, another concessionaire, or die owner or operator of a terminal, if other 
than die sponsor. The Authority makes a "rebuttable presumption that individuals in the following 
groups who are citizens of the United States or lawful permanent residents are "socially and 
economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are fi-om Japan, 
China, Taiwan, Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, 
the U.S. Tmst Territories of the Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, 
Pakistan and Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any of the Black 
Afi-ican racial groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto 
Rican, Dominican, Cuban, Central or South American culture or origin, regardless of race); (c) 
Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far 
East, Southeast Asia, the Indian Subcontinent or the Pacific Islands); and (d) American Indian or 
Alaskan Native (all persons having origins in any of the original peoples of North America and 
maintaining identifiable tribal affiliations through membership and participation or community 
identification). For pinposes hereof, "Minority Business Enterprise" or "MBE" shall mean any 
business enterprise which is at least fifty-one percent owned by, or in the case of a pubUcly 
owned business, at least fifty-one percent of the stock of which is owned by citizens or 
permanent resident aliens who are minorities and such ownership is real, substantial and 
continuing. For the puiposes hereof, "Women-owned Business Enterprise" or "WBE" shall 
mean any business enterprise which is at least fifty-one percent owned by, or in the case of a 
publicly owned business, at least fifty-one percent of the stock of which is owned by women and 
such ownership is real, substantial and continuing. 

Other individuals may be found to be socially and economicaUy disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another 
person may claim to be disadvantaged. If such individual requests that his or her firm be certified as 
MAVDBE, the Authority, as part of the certification process, will determine whether the individual 
is socially or economically disadvantaged under the criteria established by the Federal Government. 
These owners must demonstrate that theh" disadvantaged status arose firom individual circumstances, 
rather than by virtue of membership in a group. 

The Authority has compiled a list, which may be supplemented and revised fi-om time to 
time by the Authority, to indcate the firms the Autiiority detennined satisfy tiie criteria for 
M/W/DBE certification. Such Ust shall be made available to the proposers upon request. The 
Authority makes no representations as to the financial responsibility of such firms, theu- technical 
competence to perform, nor any other performance-related quaUfications. Only listed M/W/DBEs 
and such firms not so listed, but certified by the Authority as MAV/DBEs hereunder, will count 
towards MAV/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development 
Department/Business and Job Opportunity of the Authority. If a proposer wishes to utilize a firm 
not so listed but which the proposer beheves should be certified as a M/W/DBE, that firm shall 
submit to the Authority a written request for a detemtination that the firm is eligible for certification. 
This shall be done by completing and forwarding such forms as may be required by the Authority 
fi-om time to time. All such requests shall be in writing, addressed to Mr. John Alexander, 
Supervisor, Certification Programs or otiier designee of the Economic Development 
Department/Office of Business and Job Opportunity, The Port Authority of New York and New 
Jersey, Newark Legal Center, One Riverfi-ont Plaza, 9P*^ Floor, Newark, New Jersey 07102 or 
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such other address as the Authority may designate from time to time. Eligibility for certification 
shall only be made in WTiting over the name of die General Manager in charge of tiie Office of 
Business and Job Opportunity. The determination of the Authority shall be final and binding on the 
appUcant. For inquiries or assistance, please contact John Alexander at (973) 565-5522. 
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EXHIBIT H 

Westfield Concession Management, Inc. Date: 

2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A \ , we B ___, hereby open 
tills CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor 
up to an aggregate of $ D U.S. Dollars, available by your draft(s) on us 
at sight. 

We warrant to you tiiat all of your drafts under this CLEAN IRREVOCABLE 
STANDBY LETTER OF CREDIT will be duly honored upon presentation of your draft(s) 
dmwn on us and presented to us at the office of our New York City Branch, now located at E 

, E__ on or before the expiration set forth below or future expiration date 
as mdicated below. Our obUgation under tiiis CLEAN IRREVOCABLE STANDBY LETTER 
OF CREDIT is the individual obUgation of the Bank, in no way contingent upon reimbursement 
with respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. 
C dated , 200_." Partial drawings under this CLEAN 

IRREVOCABLE STANDBY LETTER OF CREDIT are permitted. Drafts must be 
accompanied by a statement fi'om an authorized representative of Westfield Concession 
Management, Inc., or its designee, that A has not performed certain 
terms, conditions or covenants contained in the Sublease dated. , 200_, 
by and between Westfield Concession Management, Inc. and A . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at tiie close of 
business on F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT shall be automatically extended without amendment for additional periods of one (1) 
year fi'om the present or each future expiration date unless we have notified you in writing not 
less than sixty (60) days before such date that we elect not to extend this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to 
be sent by registered or certified mail to you at the address herein. Upon receipt by you of such 
notice you may draw on us at sight for the balance remaining in this CLEAN IRREVOCABLE 
STANDBY LETTER OF CREDIT witiiin the tiien applicable expiration date, no statement 
required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THIS CLEAN 
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IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE UNIFORM 
CUSTOMS ,\ND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 
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EXHIBITI 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT 
OPPORTUMTY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to 
comply with the provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 
79 (b)(1) of the Authority Lease. The provisions set forth in this Part I are similar to the 
conditions for bidding on federal government contracts adopted by the Office of Federal 
Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each 
subcontractor of a contractor at any tier of constmction (herein collectively referred to as "the 
Contractor"), must fully comply with the following conditions set forth herein as to each 
construction trade to be used on the construction work or any portion thereof (said conditions 
being herein called "Bid Conditions"). Tenant hereby commits itself to the goals for Mmority 
and female utilization set forth below and all other requirements, terms and conditions of the Bid 
Conditions. Tenant shall Ukewise require the Contractor to commit itself to the said goals for 
Minority and female utilization set forth below and all other requirements, terms and conditions 
of the Bid Conditions by submitting a properly signed bid. 

n. Tenant and tiie Contractor shall each appomt an executive of its company to assume the 
responsibility for the implementation of the requirements, terms and conditions of the following Bid 
Conditions: 

(a) The goals for Mmority and female participation expressed in percentage terms for 
the Contractor's aggregate workforce m each trade on all construction work are as follows: (1) 
Minority participation: Minority, except laborers-30%; Minority, laborers-40%; and (2) Female 
participation: Female, except laborers-6.9%; Female, labbrers-6.9%. These goals are applicable to 
all the Contractor's construction work performed in and for die Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and 
female employment and training must be substantially uniform throughout tiie lengtii of the 
contract, and in each trade, and tiie Contractor shall make good faith efforts to employ minorities 
and women eveitiy on each of its projects. The transfer of Minority or female employees or 
trainees fi-om contractor to contractor or fi-om project to project for the sole purpose of meeting 
the Contractor's goals shall be a violation of tiie contract. CompHance with die goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall 
provide written notification to Landlord and the General Manager in charge of the Economic 
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Development Department/Business and Job Opportunity of the Authority within 10 working 
days of award of any construction subcontract in excess of $10,000 at any tier for construction 
work. The notification shall list the name, address and telephone number of the subcontractor; 
employer identification number; estimated starting and completion dates of the subcontract; and 
the geographical area in which the subcontract is to be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury 
Department Form 941; and (2) "Minority" - as in the Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion 
of the construction work involving any construction trade, it shall physically include in each 
subcontract in excess of 310,000 those provisions which include the applicable goals for 
Minority and female participation. 

(e) The Contractor shall implement the specific affirmative action standards provided 
in subparagraphs (1) through (16) of Paragraph (h) hereof The goals set forth above are 
expressed as percentages of the total hours of employment and training of Minority and female 
utilization the Contractor should reasonably be able to achieve in each construction trade in 
which it has employees in the premises. The Contractor is expected to make substantially 
uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a 
union with whom the Contractor has a collective bargaining agreement, to refer either minorities 
or women shall excuse the Contractor's obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be 
counted in meeting the goals, such apprentices and trainees must be employed by the Contractor 
during the training period, and the Contractor must have made a commitment to employ the 
apprentices and trainees at the completion of their training subject to the availability of 
employment opportunities. Trainees must be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment 
opportunity ("EEO"). The evaluation of the Contractor's compliance with these provisions shall 
be based upon its good faith efforts to achieve maximum results fi-om its actions. The Contractor 
shall document these efforts fully, and shall implement affirmative action steps at least as 
extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, 
intimidation, and coercion at all sites, and in all facilities at which the Contractor's 
employees are assigned to work. The Contractor, where possible, will assign two or more 
women to each Phase of the construction project. The Contractor, shall specifically 
ensure that all foremen, superintendents, and other supervisory personnel at the premises 
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are aware of and carry out the Contractor's obUgation to maintain such a working 
envkonment, with specific attention to Minority or female individuals working at the 
premises. 

(2) Establish and maintain a curtent list of Minority and female recruitment 
sources, provide written notification to Minority and female recruitment sources and to 
community organizations when the Contractor or its unions bave employment 
opportunities available, and maintain a record of the organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of 
each Minority and female off-the-street applicant and Minority or female refertal firom a 
union, a recruitment source or community organization and of what action was taken with 
respect to each such individual. If such individual was sent to the uruon hiring hall for 
referral and was not referred back to the Contractor by union or, if referred, not employed 
by the Contractor, this shall be documented in the file with the reason therefor, along 
with whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or uruons 
with which the Contractor has a collective bargaining agreement has not referred to the 
Contractor a Minority person or woman sent by the Contractor, or when the Contractor 
has other information that the union referral process has impeded the Contractor's efforts 
to meet its obUgations. 

(5) Develop on-the-job training opportunities and/or participate in training 
programs for the area which expressly include minorities and women, including 
upgrading programs and apprenticeship and training programs relevant to the 
Contractor's employment needs, especially those programs funded or approved by the 
Department of Labor. The Contractor shaU provide notice of these programs to the 
sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO PoUcy by providing notice of the 
policy to unions and training programs and requesting their cooperation in assisting the 
Contractor in meeting its EEO obUgations; by including it in any policy manual and 
collective bargaining agreement; by publicizing it in the Contractor's newspaper, aimual 
report, etc.; by specific review of the policy with all management personnel and with all 
Minority and female employees at least once a year; and by posting the Contractor's EEO 
policy on bulletin boards accessible to all employees at each location where construction 
work is performed. 

(7) Review, at least every six months the Contractor's EEO poUcy and 
affirmafive action obUgations hereunder with all employees having any responsibility for 
hiring, assignment, layoff, termination or other employment decision including specific 
review of these items with on-premises supervisory personnel such as Superintendents, 
General Foremen, etc., prior to the initiation of construction work at the premises. A 
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written record shall be made and maintained identifying the time and place of these 
meetings, persons attending, subject matter discussed, and disposition of the subject 
matter, 

(8) Disseminate the Contractor's EEO policy externally by including it in any 
advertising in the news media, specifically including Minority and female news media, 
and providing written notification to and discussing the Contractor's EEO policy with 
other Contractors and Subcontractors with whom the Contractor does or anticipates doing 
business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female 
and community organizations, to schools with Minority and female students and to 
Minority and female recruitment and training organizations and to State-certified 
Minority referral agencies serving the Contractor's recruitment area and employment 
needs. Not later than one month prior to the date for the acceptance of applications for 
apprenticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening 
procedures, and tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recruit other 
Minority persons and women and, where reasonable, provide after school, summer and 
vacation employment to Minority and female youth both on the premises and in areas of 
a Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-
3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of 
all Minority and female personnel for promotional opportunities and encourage these 
employees to seek or to prepare for, through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and 
other personnel practices, do not have a discriminatory effect by continually monitoring 
all personnel and employment related activities to ensure that the EEO policy and the 
Contractor's obligations hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated except 
that separate or single-user toilet and necessary changing facilities shall be provided to 
assure privacy between the sexes. 

(15) Document and maintain a record of all soUcitations of offers for 
subcontracts fi-om Minority and female constmction contractors and suppliers, including 
circulation of solicitations to Minority and female contractor associations and other 
business associations. 
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(16) Conduct a review, at least every six months, of all supervisors' adherence 
to and performance under the Contractors' EEO poUcies and affiimative action 
obUgations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in 
fulfilling one or more of their affirmative action obUgations (subparagraphs (1)-(16) of 
Paragraph (h) above). The efforts of a contractor association, joint contractor-union,, contractor-
community, or otiier similar group of which the Contractor is a member and participant, may be 
asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided that: 
the Contractor actively participates in the group, makes good faith efforts to assure that the group 
has a positive impact on the employment of minorities and women in the industry, ensures that 
the concrete benefits of the program are reflected in the Contractor's Minority and female 
workforce participation, makes good faith efforts to meet its individual goals and timetables, and 
can provide access to documentation which demonstrates the effectiveness of actions taken on 
behalf of the Contractor. The obligation to comply, however, is the Contractor's and failure of 
such a group to fulfill an obligation shall not be a defense for the Contractor's non-compliance. 

0") A single goal for minorities and a separate single goal for women have been 
estabUshed. The Contractor, however, is required to provide equal opportunity and to take 
affirmative action for all Minority groups, both male and female, and all women, both Minority 
and non-Minority. Consequently, the Contractor may be in violation hereof if a particular group 
is employed in a substantially disparate manner (for example, even though the Contractor has 
achieved its goals for women generally, the Contractor may be in violation hereof if a specific 
Minority group of women is undemtiUzed). 

(k) The Contractor, shall not use tiie goals and timetables or affirmative action 
standards to discriminate against any person because of race, color, religion, sex or national 
origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm 
debarred from Government contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this 
clause including suspension, termination and cancellation of existing subcontracts as may be 
imposed or ordered by Tenant. Any Contractor who fails to carry out such sanctions and 
penalties shall be in violation hereof 

(n) The Contractor, in fulfilling its obUgations hereunder shall implement specific 
affirmative actions steps, at least as extensive as tiiose standards prescribed m paragraph (h) 
hereof so as to achieve maximtmi results firom its efforts to ensure equal employment 
opportunity. If the Contractor fails to comply with the requirements of these provisions, Tenant 
shall proceed accordingly. 
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(o) The Contractor shall designate a responsible official to monitor all employment 
related activity to ensure that the company EEO policy is being carried out, to submit reports 
relating to the provisions hereof as may be required and to keep records. Records shall at least 
include for each employee the name, address, telephone numbers, construction trade, union 
affiliation if any, employee identification number when assigned, social security number, race, 
sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, 
hours worked per week in the indicated trade, rate of pay, and location at which the work is 
performed. Records shall be maintained in an easily understandable and retrievable form; 
however, to the degree that existing records satisfy this requirement, contractors shall not be 
required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of 
any laws which establish different standards of compliance or upon the application of 
requirements for the hiring of local or other area residents (e.g., those under the PubUc Works 
Employment Act of 1977 and the Community Development Block Grant Program). 

(q) Without Umiting any other obUgation, term or provision under the Concession 
Area Lease, the Contractor shall cooperate with all federal, state or local agencies established for 
the purpose of implementing affirmative action compliance programs and shall comply with all 
procedures and guidelines established or which may be established by the Authority. 

PART II MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant 
shall itself and shall require all general contractors or other construction supervisors and each of 
Tenant's contractors to use every good faith effort to provide for. meaningful participation by 
Minority Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the 
constmction work, pursuant to the provisions of this Exhibit I. For purposes hereof, "Minority 
Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent of the 
stock of which is owned by citizens or permanent resident aliens who are minorities and such 
ownership is real, substantial and continuing. For the purposes hereof, "Women-owned 
Business Enterprise" "(WBE)" shall mean any business enterprise which is at least fifiy-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent of the 
stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar 
value of the constmction contracts (including subcontracts) covering the construction work are 
for the participation of Minority Business Enterprises and Women-owned Business Enterprises, 
of which at least twelve percent (12%) are for the participation of Minority Business Enterprises. 
Good faith efforts to include meaningful participation by MBEs and WBEs shaU include at least 
the following: 
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(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soUciting bids for subcontracts firom MBEs and WBEs, 
including circulation of soUcitations to Minority and female contractor associations. The 
Contractor shaU maintain records detailing the efforts made to provide for meaningful MBE and 
WBE participation in the work, including the names and addresses of all MBEs and WBEs 
contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the 
reason for such decision. 

(c) Making plans and specifications for prospective construction work available to 
MBEs and WBEs in sufficient time for review. 

(d) Utilizing the list of eUgible MBEs arid WBEs maintained by the Authority or 
seeking minorities and women fi-om other sources for the purpose of soliciting bids for 
subcontractors. 

(e) Encouragmg the formation of joint ventures, partnerships or other similar 
arrangements among subcontractors, where appropriate, to insiu-e that Tenant and Contractor will 
meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs 
on a timely basis. 

(g) Not requiring bonds firom and/or providing bonds and insurance for MBEs and 
WBEs, where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic 
Development Department/Busmess and Job Opportunity of the Authority. If the Contractor 
wishes to utilize a firm not already certified by the Authority, it shall submit to the Authority a 
written request for a determination that the proposed firm is eUgible for certification. This shall 
be done by completing and forwarding such form as may be then required by the Authority. All 
such requests shall be in writing addressed to the Economic Development Department/Business 
and Job Opportunity, Port Autiiority of New York and New Jersey, Newark Legal Center, 
Riverfront Plaza, 9th floor, Newark, New Jersey 07102, or such other address as the Authority 
may specify by notice. Certification shall be effective only if made in writing by the General 
Manager in charge of the Economic Development Department/Business and Job Opportunity of 
the Authority. The determination of the Authority shall be final and binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy 
the criteria for MBE and WBE certification. This Ust may be supplemented and revised firom 
time to time by the Authority. Such list shaU be made available to the Contractor upon request. 
The Authority makes no representation as to the financial responsibility of such firms, their 
technical competence to perform, or any other performance-related qualifications. Only MBEs 
and WBEs certified by the Authority will count toward the MBE and WBE goals. 
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Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will 
count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE 
manufacturer's (i.e. suppliers tiiat produce goods from raw materials or substantially alter them 
before resale) are counted dollar for dollar. 
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EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and 
Tenant shall require any Contractor utilized by Tenant to perform construction work on the 
Premises to comply with the provisions set forth hereinafter in this Exhibit J. 

(I) Tenant and each Contractor shall use every good faith effort to maximize the 
participation of Local Business Enterprises ('XBEs") in aU construction work on the Premises, 
including witiiout limitation, tiie Section 2B Work. In order to assure famiUarity witii tiie services 
and materials provided by LBEs, the Contractor shall attend such meetings as may be called by the 
General Manager of the Airport on LBEs and shall contact the Queens Air Services Development 
Office ("ASDO"), located at John F. Kennedy hitemational Airport, Bldg. SO, First Floor, Soutii 
Service Court, Jamaica, NY 11430 to obtain LBE Vendor Profiles and access ASDO's on-line 
vendor retrieval system ("BASIS"). Landlord, American or the Authority has not checked the 
references, capabilities or financial background of the LBEs registered with the ASDO, but is 
referring the Contractor to the ASDO and BASIS solely for the purpose of advising Contractors of 
LBEs who may be mterested m providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall 
include at least the following: (i) Dividing die work to be subcontracted and services and materials 
to be procured into small portions, where feasible, (ii) SoUciting bids on portions of the work to be 
subcontracted and services and materials to be procured fi-om LBEs registered with ASDO and such 
other LBEs as the Contractor deems appropriate. 

(3) Landlord, American and the Authority are committed to making employment 
opportuiuties available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for 
the participation of LBEs shall not alter, limit, diminish or modify any of the obUgations under 
the Concession Area Lease or this Sublease including, without limitation, the obligation to put 
into effect the affirmative action program and the MBE and WBE programs in accordance with 
the provisions set forth above in Exhibit I. 
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EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be 
no notice and cure periods for failure to comply with any Minimum Performance Standard. For 
all other Performance Standards which are not Minimum Performance Standards, the graduated 
fines shall not be applicable until 14 days after Landlord has provided Tenant with written notice 
of its failure to comply and such failure to comply by Tenant continues after such 14 day notice 
and cure period. These graduated fines are in addition to any other remedies available to 
Landlord under this Sublease, at law or in equity, including, but not limited to, the liquidated 
damages provisions set forth in Article VII. The Performance Standards and the Minimum 
Performance Standards are subject to change fi-om time to time as may be directed by Landlord 
or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing: 

1. Landlord will periodically perform benchmark "street" pricing surveys to 
establish "street" pricing and to ensure that the price/value relationship is 
consistent with major regional malls, shopping centers and complexes in 
the Metro Area as further described in Section 7.02(g) and Exhibit E. 
Upon written notification by Landlord of a pricing discrepancy. Tenant 
shall adjust prices to comply with the "street" pricing policy. Tenants who 
fail to do so within 2 days of such notification shall be subject to fines 
identified herein until strict compliance has been achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the 
"street" pricing message. Tenant's participation may include, but is not 
limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair 
Pricing '800' number established and advertised by Landlord. Customers 
shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu 
board, price signage and/or on the shelf* 
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5. Graduated Fines. Failure to comply with either the Minimum 
Perfomiance Standard or the Performance Standard will result in the 
implementation of a graduated fine system for all instances of non-
compUance which occur during a roUing 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until cortected. 

Fourth and subsequent Violations; On each subsequent violation foUowing 
the third violation, the fines will increased in $250.00 increments. For 
example, on the foiuth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 

All fmes assessed by Landlord shall be paid by Tenant to Landlord within 
10 days after written demand. 

Product and Service Quality: 

1. All products displayed and offered for sale and all services rendered shall 
be authentic, high quality and in brand-new condition at all times.* 

2. Tenant shall immediately remove fi-om display and shall thereafter not 
display nor offer for sale any defective or lesser quaUty products (even if 
at a lesser price) or products which are deemed to be non-autheiitic, the so-
called "grey market", "imitation" or "knock-off products.* 

3. Tenant shall only be permitted to sell products or render services for 
which Tenant has the right, whether by license or otherwise, to sell or 
render.* 

4. Tenant shall install and maintain at all times a display of non-perishable 
high-quality merchandise and products in the display windows, if any, as 
required herein and shall keep the display windows well lighted, clean and 
stocked with non-perishable merchandise or appropriate displays. 

5. ' Window displays shall be changed fi-equently and no less often than on a 
quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States 
postage at face value with associated signage located in the Premises that 
postage stamps are available.* 
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7. Graduated Fines. Failure to comply with either the Minimum 
Performance Standard or the Performance Standard will result in the 
implementation of a graduated fine system for all instances of non­
compliance which occur during a rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: S250.00/day until corrected. 

Third Violation: S500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following 
the third violation, the fines will increased in $250.00 increments. For 
example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 
10 days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all 
Terminal concession service hours. Tenant shall open or keep open the 
Premises for business upon 2 hours prior oral notice from Landlord to 
Tenant at Tenant's corporate office followed by written notice regarding 
such issue.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers 
(including cashiers, management and supervisory personnel) to fully 
service and meet the needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags 
identifying the store and the first name of the person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must 
wear Authority issued security ID badges at all times whenever located in 
any sterile/secure area (e.g., beyond security checkpoints) of the Airport.* 
It is recommended that such security ED badge be worn at all time when 
on Airport property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in 
appearance, appropriately attired and shall use skill and diUgence in the 
conduct of business and shall not act in a loud, offensive or otherwise 
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objectionable manner or in a manner detrimental to the best interests of 
Landlord or the Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable 
about all products displayed and offered for sale and all services rendered 
and able to respond appropriately to questions from customers about 
products and services. * 

7. All Operating Staff and employees shall have sufficient knowledge of the 
Terminal in which each is employed and of the Airport to promptly and 
courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information 
booths or customer information personnel, baggage carts, ATMs, other 
concession locations, telephones, rest rooms, escalators and elevators, 
exits and access to other terminals, and ground transportation. 

8. Tenant must accept at least 2 nationally recognized credit cards for 
payment. Tenant must provide all customers with a receipt for all 
purchases made. Tenant shall offer shipping and gift wrap services (if 
appropriate for the type and size of the merchandise or product being 
offered) at cost. Tenant must provide, without charge, change making 
service at each casliier's location regardless of whether a purchase is 
made.* 

9. All customers must be greeted in a fiiendly and timely manner and must 
thank the customer and provide a friendly goodbye by Tenant's Operating 
staff and employees.* 

10. All Operating Staff and employees must regularly participate in 
Landlord's TOS training, classroom and in-store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, 
easy to navigate. 

12. Tenant shall, within 24 hours of receipt of any customer complaint by 
Tenant, forward a copy of the complaint to Landlord and Tenant shall 
respond to such complaint in writing within 3 days after receipt thereof 
and shall make a good faith effort to explain, resolve or rectify the cause 
of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by 
telephone and such other communication device as Landlord may require, 
on a 24 hour per day, 7 day per week basis to respond to Landlord on day 
to day issues and in the event of emergencies.* 
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14. Graduated Fines. Failure to comply with either the Minimum 
Performance Standard or the Performance Standard will result in the 
implementation of a graduated fine system for all instances of non­
compliance which occur during a rolling 12 month period; 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following 
the third violation, the fines will increased in $250.00 increments. For 
example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed wiU be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 
10 days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, 
clean and attractive manner and condition at all times, and all Fixed 
Improvements (including walls, floors, etc.) and Operating Equipment 
(including POS systems, fixtures and furniture) shall be maintained in 
good condition and repair at all times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may 
be conducted or advertised by sign or otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by 
Tenant shall at all times be kept clean, sanitary, and fi-ee fi"om rubbish, 
refuse, dust, dirt, spills, stains, offensive or unclean materials, flies and other 
insects, rodents and vermin m accordance with any and all apphcable rules, 
regulations and requirements of Landlord and in accordance with any and all 
laws, statutes, ordinances and regulations that may be promulgated from 
time to time by governmental agencies and authorities. Storefi-onts are to be 
kept clean and fi-ee fi-om dirt, dust and debris.* 

4. Exterior and interior signage are properiy illuminated and all lighting 
fixtures are in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

JFK/Intemational Shoppes 
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6. Display cases shall be kept completely stocked with merchandise and 
attractive. 

7. No merchandise shall be displayed outside of die Premises or on the floor at 
anytime.* 

8. Graduated Fines. Failure to comply with either the Minimum 
Performance Standard or the Performance Standard will result in the 
implementation of a graduated fine system for all instances of non-
compUance which occiu- during a rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following 
the third violation, the fines will increased in $250.00 increments. For 
example, on the foiulh violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 

AH fines assessed by Landlord shall be paid by Tenant to Landlord within 
10 days after written demand. 

Additional Performance Standards for Food & Beverage Concessions Only: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least 
one designated full time employee must be certified and be issued a food 
handler certificate firom the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping 
used by Tenant shall be constructed so as to facilitate the cleaning and 
inspection thereof and shall be properly cleaned and sterilized on a daily or 
more fi-equent basis after each period of use (at no time to exceed eight (8) 
hours). All trays, dishes, cookery, glassware, cutiery and other such 
equipment used m die preparation of and serving of all food & beverage 
products shall be properly cleaned and steriUzed on a daily or more fi-equent 
basis immediately before each use thereof Bottles, vessels, cooking 
equipment and other reusable containers shall be properly cleaned and 
sterilized on a daily or more fi-equent basis immediately before each use 

JFK/Intemational Shoppes 
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thereof* 

4. The Premises and surrounding areas shall be kept free fi-om offensive 
odors at all times.* 

5. Tables, chairs and counters are to be cleared and cleaned fi-equently during 
each day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned 
daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or 
more often as necessary to keep them free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises 
which is well stocked, clean and organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum 
Performance Standard or the Performance Standard will result in the 
implementation of a graduated fine system for all instances of non­
compliance which occur during a rolling 12 month period: 

First Violation: $150.00/day until corrected. 

Second Violation: $250.00/day until corrected. 

Third Violation: $500.00/day until corrected. 

Fourth and subsequent Violations: On each subsequent violation following 
the third violation, the fines will increased in $250.00 increments. For 
example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within 
10 days after written demand. 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

•1 
On the J D day of fl/AAfJ-t in the year 200^, before me, the undersigned, a 

Notary Public in and for said state, personally appeared L V-^ A VSC.M I i -:' , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instmment and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. / ^ 

(notarial seal and stamp) 
••'L E, MITCHELL 

•iOTARY PUBLIC STATE OF NEW YORK 
NO.01MI6026210 
QUALIFIED IN QUEENS COUffTY 
COMMISSION EXPIRES JUNE 14,20C' / 

FOR WESTFIELD CONCESSION MANAGEMENT, INC. 

STATE OF U l l M O i n ) 
I ss 

COUNTY OF Sldha/I^S ) 

On the j S ^ day of U j l W ^ r in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared /fT/IiCl/i I. MO^EfSdl/]^ ^C. , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the persoryijpon behalf of which the 
individual(s) acted, executed the instrument. 

MmMMm 
il seal and stamp) 

tV-ACYL. GSuETTf.MEYER 
Notary Public-Notary Seal ,L 

State of Missouri if 
St Chartes County w 

i My Commission E:T'i'^i rph "0 jnoG n 



STATE OF Nr.[A^4(^gk 

COUNTY OF H A S S A W 

FOR ISATA, LLC 

) ss. 

On the U ' ^ day of 0 CTpR'tJlin the year 2005, before me. -IQox-JMn the year 2005, before me, the updersigned, a 
, personally appeared ^ f / ^ p H ^ J fi. U i ^Ji/hA0^*^ Notary Public in and for said state, 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

WaDON JAMES GHOISTON JR 
Notary Public - State Of New Ybilt 

NO.01GH65Q2425 
QuoOTIed In r4assau Counly 

My Commission Expires May 31,200^3 
•«•» 

(notarial sea 

FOR AMERICAN AIRLINES, INC. 

STATE OF 

COUNTY OF 

Ti>^6 

iZ^rzi^wT 
) ss. 

On the 31 ~ day of\^C\£i\y<^'' in the year 2005,,before me. the undersigned, a 
Notary PubUc in and for said state, personally appeared C )A .^6£M \\^LMt\6$ , 
personally known to me or proved to me on the.,bdsis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed'to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/meir capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

^ ^ ^ î  'dJM^ 
(notarial seal and stamp) 

KA-mLEEN F DAVIS : 
NOTARY PUC'JC [ 

Stale Ql Texas j 
Comm. E«p. 11/30/2005J 
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STATE OF 

COUNTY OF i ^ n ^ ^ / l L / 

FOR INTERNATIONAL SHOPS, INC, 

) 
) ss. 
) 

On the 11 ' ^ day of OcTflfe^P- in the year 200 before me, the undersigned, a )5ybefore me, the undersign 

tisfactorv evidenceto be the 
Notary Public in and for said state, personally appeared 
personally known to me or proved to me on the basis of satisfactory evidenceto be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

WaOON JAMES GHOLSTON JR 
Noto^ Pubdc - state of New Ycrt 

Na.01GH6S02425 
QuoHfied In Nassau County 

My Commission Expires May 31.200 fa 
p w « • « # « « « « « r ^ 

(notarial sea^^d star6>f 



FOR ISATA, LLC 

STATE OF 

COUNTY OF 

On the day of 

) 
) ss. 
) 

in the year 2005, before me, the undersigned, a 
Notary Public in and for said state, personally appeared 
personally known to me or proved to me on the basis of sarisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/diey executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(notarial seal and stamp) 

FOR AMERICAN AIRLINES, INC. 

STATE OF / 6 y ^ -$ ) 

COUNTY OF / ^ ^ ^ ^ r ' ) 
--^ — ) 

On the / day of A^^^c^i^ in the year 20Q5. before me, the undersigned, a 
Notary PubUc in and for said state, personally appeared L/X^^^e:^ •6n-\̂  <;^AX' T&T 

tbh personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individuals), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

^ ^ ^ di:z. -Tl^ 
(notarial seal and stamp) 

ROWENATHOM '-
. • lolar i Public, s i a e o t h m ; 
''rCo»8mtmat6j*tt 10.29-06 f 
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-614 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of June 26, 2007 ("Effective Date**), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, LLC ("Permittee"), and NGF GROUP 
LLC d/b/a Europan ("Sublessee"), a limited liability company organized and existing under the 
laws of the State of New York with an office and place of business at 5800 Arlington Avenue, 
Apartment 6S, Riverdale, New York 10471 whose representative is Mr. Nick Glendis, President, 
and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22,2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airiine Lease") the Port Authority leased to the Airiine 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain 
pemiil agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 



covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Pennittee to enter into an agreement with a third party unrelated to the Permittee in 
any maimer to operate consumer service facilities required to be provided pursuant to the terms 
of the Airiine Lease, the Concession Lease and the Permit, provided that the proposed Sublessee 
and all the terms of its sublease agreement with the Permittee are consented to in writing in 
advance by the Port Authority and the Airiine; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, dated as of June 26, 2007, consented to by the Airiine, a copy of which is attached 
hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the 
"Spaces"); and 

WHEREAS, the Permittee and the Airiine have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; or (e) such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 



tlie Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airiine under the Airiine Lease or to 
the Pemiittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airiine under 
the Airiine Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airiine or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airiine Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention ofany consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack ofany specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airiine Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence ofany provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 



imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
lime by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airiine Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or ofany rights under any of the foregoing, whether in whole or in part. 

7. (a) The Port Authority shall have the right to revoke this Consent at 
any time without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the 
Spaces at which the Sublessee has permission to operate, and no such revocation shall be deemed 
to affect the Permit or the continuance thereof, but the Sublease as it applies to the Space which 
is subject to revocation shall be terminated thereby. For informational purposes, the Port 
Authority will send a copy by regular first class mail of such notice to the Permittee, but failure 
on the part of the Port Authority to send the informational copy shall not however be or be 
deemed to be a breach of this Consent, or impair or affect the validity of the notice or request 
actually given. 

(b) In the event the Port Authority exercises it right to revoke this 
Consent if the Sublessee shall fail to keep, perform and observe each and every promise, 
agreement, condition, term and provision contained in this Consent, the Sublessee shall be 
obligated to reimburse the Port Authority for any and ail persormel and legal costs (including but 
not limited to the cost to the Port Authority of in-house legal services) and disbursements 



incurred by it arising out of, relating to, or in connection with the enforcement or revocation of 
this Consent including, without limitation, legal proceedings initiated by the Port Authority to 
exercise its revocation rights and to collect all amounts due and owing to the Port Authority 
under this Consent. 

8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, govenunental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with govenunental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. (a) If the Sublessee shall fail to pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (IS) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limiting the generality of the foregoing, late charge periods in the 
case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any time therefor by the Port Authority. No acceptance by the Port Authority of 
payment ofany unpaid amount or ofany unpaid late charge amount shall be deemed a waiver of 
the right of the Port Authority to payment ofany late charge or late charges payable under the 
provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including without limitation under paragraph 7 hereof or 
(ii) any obligations of the Sublessee under this Consent. In the event that any late charge 
imposed pursuant to this paragraph shall exceed a legal maximum applicable to such late 
charges, then, in such event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) In the event that upon conducting an examination and audit as described in 
this paragraph the Port Authority determines that unpaid amounts are due to the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 



pay to the Port Authority a service charge in the amount equal to five percent (5%) of the Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority 
by the Sublessee under this Consent or otherwise. No acceptance by the Port Authority of 
payment ofany unpaid amount or ofany unpaid service charge shall be deemed a waiver of the 
right of the Port Authority of payment ofany late charge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part of the fees to be paid. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including, without limitation, the Port Authority's rights to 
revoke this Consent or (ii) any obligations of the Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any maiuier whatsoever finance, directly or indirectly, all or any 
portion ofany amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in cormection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of paragraph 7 hereof), ofany amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including aUomeys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach ordefault ofany term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out ofany other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out ofany other acts or omissions of the Sublessee, its officers 



and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the terra of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability; $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 



(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use ofany 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance penmission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions ofany statutes respecting suits against the Port Authority. A certificate or other 
evidence ofany renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

16. The Sublessee assures that it will undertake an affirmative action program 
as required by 14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, 
creed, color, national origin, or sex be excluded from participating in any employment activities 
covered in 14 CFR Part 152, Subpart E. The Sublessee assures that no person shall be excluded 



on these grounds from participating in or receiving the services or benefits ofany program or 
activity covered by this subpart. The Sublessee assures that it will require that its covered 
suborganizations provide assurances to the Sublessee that they similarly will undertake 
affirmative programs and that they will require assurances from their suborganizations, as 
required by 14 CFR Part 152, Subpart E, to the same effect. 

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance ofany such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof. Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection ofany structures, or the making ofany improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation ofany signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Permit or the Sublease, the cost of utilities shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost ofany utilities other than as aforesaid in this paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, (he Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 



served as of the date of the registered or certified mailing thereof 

21. Basic Lease Provisions: 

(a) Certain Definitions. 

(i) "Basic Lease" shall mean the Amended and Restated Agreement of 
Lease of the Municipal Air Terminals between The City of New York, as Landlord, and the Port 
Authority, as Tenant, dated as of November 24, 2004 and recorded in the office of the City 
Register of the City on December 3, 2004 under City Register File No. 2004000748687, as the 
same from time to time may have been or may be supplemented, amended and/or restated. 

(ii) "City" shall mean The City of New Yoric, a municipal corporation 
ofthe State of New York. 

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

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

(i) This Consent is subject and subordinate to the Basic Lease and to 
any interest superior to that ofthe Port Authority; 

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

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

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

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

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

(vii) The failure ofthe Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which shall provide the Port 

10 



Authority wiih the right to revoke this Consent and exercise any other rights that (he Port 
Authority may have as the grantor ofthe permission hereunder; and 

(viii) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this 
Consent. 

22. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws ofthe State of New York. 

23. Neither the Commissioners ofthe Port Authority nor any of them, nor any 
director, officer, agent or employee ofthe Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because ofany breach or alleged breach thereof. 

24. The other parties hereto hereby waive their respective right to trial by jury 
in any action or summary proceeding that may hereafter be instituted by the Port Authority 
against any of them in respect of this Consent or Sublessee's use or occupancy ofthe Space or in 
any action that may be brought by the Port Authority to recover fees, damages, or other sums 
payable under this Consent or to enforce any remedy under law or in equity in any way cormected 
therewith. No other party hereto shall interpose any claims as counterclaims in any action or 
summary proceeding for non-payment of fees/rent which may be brought by the Port Authority 
unless such claims would be deemed waived if not so interposed. 
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IN WITNESS WHEREOF, the Port Authority, the Pemiiiiee and the Sublessee 
have executed these presents. 

ATTEST. W r p A / g ' ' ^ ^ -

• > 
ATTEST: 

Secretary 

THE PORT A 
Â  

YORK 

(PrintN^-.-T-^^S^^Cv- S c u / l y 

(Title). /H<khh!r^ahcCOPS 
(Seal) 

WESTFIELD CONCESSION 
lANAGEMENT, LLC 

(Print Name) ft^fiJotJCS l - mnifPJ^oh r j / ^ ^ . 

(Title). Assistant Vice President 
(Corporate Seal) 

NGF GROUP LLC d/b/a EUROPAN 

By. 

K U U r L^L.!^ O/O/a C U K U r A i ^ 

(PrintName)MvtOL^tg?^ p / L J . ^ i ) 0 ) ) 

(Title) \ > ^ ^ < > r ^ ^ Manager aitd^'M^iber^ 
^ (Corporate Seal) ^ 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMEllIfiAN AIRLINES, INC. 

y ^ ^ f l <ii-a6-fi>\ 

(PrihAtffote)A.EINSPANIF.n 
Vice President 

(TiiSpfooratc Renl Rsrnffresident 
(Corporate Seal) 

APPROVED FOR 
TRANSMITTAL 

FORM 
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TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

MAIN TiERMINAL BUILDING 

THIS SUBLEASE ("Sublease") is made as: of this " 2 ^ day of ^ i ^ / \ i ^ • 2007, by and 
between WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company, 
whose address is 11601 Wilshire Boulevard, 11* Floor, Los Angeles, California 90025 ("Landlord"), and 
NGF GROUP LLC, a New York limited liability company, whose principal place of business is located at 

. .5800 Arlington Ayenue, Apt. 68, Riverdale, New York, 10471 ("Tenant"). 

Subject to the terms and conditions contained herein. Landlord hereby leases to Tenant, and Tenant hereby 
accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and pait of 
Terminal 8 ("Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan ofthe Airport including the location ofthe Terminal. Exhibit.A-3 is a 
site plan of the portion of die Terminal leased to Landlord as. shown hatched on such Exhibit A-3 
("CoDcession Area"). The Teiminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. Mil containing 
approximately 1,301 square.feet of Floor Area as shown on Exhibit A-2, Not included in the Premises is 
the roof, concrete slab floor, and all perimetfer walls (except the inner surfaces thereof) arid the perimeter 
doors and windows. The actual number of squaie feet of Floor Area may, at Landlord.'s option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per squaie foot ambimt shall be adjusted accordingly. The type of concession is: 

DSpecialty Retail RFood & Beverage (8 Food Court Location) DService 
Bin-Line DWall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, Management 
and Leasing Agreement between American and Landlord dated as of September 2, 2004 ("Concession 
Area Lease"). The Concession Area Lea^e'is subject and subordinate to the Amended and Restated Lease 
No. AYB-085R between the Authority and American dated December 22, 2000 ("Authority Lease"). 
Tenant hereby acknowledges that a redacted copy of the Concession Area Lease (excluding only certain 
provisions considered to be confidential by Landlord and American) has been provided to Tenant. This 
Sublease is subject and subordinate to the Concession Area Lease and the Authority Lease, including all 
amendments and supplements thereto, whether entered into prior to or after the date hereof; and Tenant shall 
strictly comply with all applicable provisions of the Concession Area Lease, the Authority Lease, the 
Consent Agreement, the Authority's TAA, Process and any and all other permits, documents and 
requirements required by the Authority (collectively, "Authority Requirements"). In the event of any 
inconsistency between the terms of this Sublease and the Concession Area Lease or the Authority Lease, 
then in each and every such instance, the Authority Lease or the Concession Area Lease, as the case may be, 
shall supersede and control. The terms, conditions and effectiveness of this Sublease are expressly 
conditioned upon the due execution and delivery by the Authority, American, Landlord and Tenant of an 
agreement in the form of Exhibit B hereto ("Consent Agreemenf') or as such Consent Agreement is 
otherwise required by the Authority. For definitional purposes, "Tenant" shall include Tenant, its agents, 
contractors, subcontractors, employees, fi-anchisees, invitees, licensees, assignees, subtenants, 
concessionaires,and others performing work and/or who are conducting operations in the Premises. Any 
capitalized terms not otherwise defmed herein shall have the same meanings as set forth in the 
Concession Area Lease. American and the Authority are express and intended third party beneficiaries of 
this Sublease. 
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DATA SHEET 
The following references furnish data which is hereby incorporated into the specified sections hereof 

(1) Section 1.02: Term: (a) Latest Rental Commencement Date: January 1. 2008: Notwithstanding the 
foregoing, if possession ofthe Premises is not delivered to Tenant on or before September 1,2007, then the 
Latest Rental Commencement Date shall beextended on a day-for-day basis equal to the exact number of 
days past September 1,2007, that delivery of possession ofthe Premises to Tenant was so delayed, and such 
delay was not caused by Tenant, (b) Expiration Date: December 31, 2014, or the 7'*' armiversaiy of the 
Latest Rental Commencement Date, whichever is the later to occur, as confumed in a letter from Landlord 
to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent:  
 
 

(3) Section 2.02: Percentage Rent:  
 
 
 

 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items: (a) Section 2.03: Storage Premises Rent: If, applicable. Tenant shall pay Storage Premises Rent 
as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate share of Taxes as 
provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay miscellaneous 
charges for employee parking, security checks and identification badges and screening of goods, products, 
equipment and supplies as charged by Landlord, American, the Authority or applicable regulatory agencies 
from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and Public Area 
Maintenance Fee: Tenant shall pay its proportionate share ofthe Logistical Support and Public Area 
Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food 
and beverage items. Tenant shall pay electricity consumed in the Premises; and (f) Section 16.03: Joint 
Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the basis of

 of Gross Receipts per month, payable monthly, subject to adjustment as provided in
16.03. The initial joint marketing fijnd assessment of One Thousand Five Hundred Dollars ($1,500.00) 
shall be paid by Tenant to Landlord in one lump sum within sixty (60) days prior to the Rental 
Commencement Date. , 

(5) Section 7.01: Permitted Use: For the operation of a food & beverage concession serving the 
following food and beverage products: an wide assortment and variety of freshly made salads, sandwiches, 
desserts and a variety of non-alcoholic beverages, ^ d for no other use or purpose. Tenant's initial menu 
offering is attached hereto as Exhibit L and made a part hereof From time to time, Tenant may request in 
writing that new food & beverage product offerings may be prepared and sold fi-om the Premises, subject 
to the prior written consent of Landlord determined in Landlord's reasonable discretion. With respect to 
any such new food & beverage product offerings. Tenant shall submit in writing to Landlord the complete 
proposed pricing structure for the prior written approval by Landlord, such approval to be determined in 
accordance with the Authority's "Street Pricing" policies. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a week, three 
hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily hours of operation 
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shall be as follows: 6:00 A.M. to 10:00 P.M., local time, subject to other hours and adjustments as provided 
in Section 7.02. 

(7) Section 16.01: Trade Name: "Europan". 

(8) Section 26.01: Performance Guaranty-Letter of Credit: At Landlord's option: (i) twenty-five 
percent (25%) ofthe initial aimual Guaranteed Rent in immediately available funds, payable to Landlord 
upon execution of this Sublease and in no event later than delivery ofthe Premises to Tenant; or (ii) an 
unconditional, irrevocable standby letter of credit in an amount not less than one hundred percent (100%) 
of the initial annual Guaranteed Rent in funds available immediately or same day funds in the City of 
New York, as security for the faithful observance, payment and performance by Tenant of the terms, 
covenants and conditions of this Sublease on Teriant's part to be observed, paid and performed 
("Performance Guaranty"). Such letter of credit must be in form and content as set forth in Exhibit H 
for a term of not less than one (1) year with automatic extensions and issued by a commercial banking 
institution reasonably acceptable to Landlord and authorized to conduct business in the State of New 
York ("Bank"). The Performance Guaranty shall be delivered by Tenant and held by Landlord in 
accordance with the provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: 
Westfield Concession Management, LLC 
11601 Wilshire Blvd., 11th Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 
Westfield Concession Management, LLC 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Tenant: 
NGF Group LLC 
5800 Arlington Avenue, Apartment 6S 
Riverdale, New York 10471 
Attention: Mr. Nick Glendis 

With a copy to: 
Robert H. Strongin Esq. 
Greenwalk & Strongin P.C. 
6 Adams Hill Road 
Cross River, New York 10518 

Westfield Concession Management, LLC 
John F. Kennedy International Airport - Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

Tenant's Billing Address: 
NGF Group LLC 
5800 Arlington Avenue, Apartment 6S 
Riverdale, New York 10471 
Attention; Mr. Nick Glendis 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be made 
payable to "Westfield Concession Management, LLC, Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, 
LLC, John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, Califomia 
90074-0429 (Via U.S. Mail) or Westfield Concession Management, LLC, John F. Kennedy International 
Airport, Bank of America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, 
Ground Floor, Los Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Minority-Owned Business Enterprises, Women-Owned Business Enterprises and/or 
Disadvantaged Business Enterprises ("M/W/DBE") Requirements: Not applicable. 



ARTICLE L GRANT AND TERM 

Section l.Ol CONDITIONS OF GRANT OF PREMISES. American and the Authority each have the 
right to make any alterations, replacements or modifications to the Terminal (including, but not limited to, 
the Concession Area) and/or the Airport, including actions which may change the shape, size, location, 
number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and eliminate or 
add any improvements to any portion ofthe Terminal and/or the Airport at any time without Landlord's or 
Tenant's consent. Such rights shall include the right to place, install, maintain, use, repair and replace, in 
any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler" mains and valves, wires and wiring (and 
like improvements) and structural elements leading through the Premises or serving the Premises or any 
other parts ofthe Terminal. Tenant acknowledges that pursuant to the Concession Area Lease, American 
has agreed to use reasonable efforts to place any such items (other than existing items and/or necessary or 
desirable structural elements) in locations that do not materially interfere with Tenant's use ofthe Premises 
unless required to comply with American's obligations under the Authority Lease. Tenant may, upon 
approval by Landlord and subject to the Authority's TAA Process (as defmed in Section 5.01), have the 
right to install utility lines and facilities which exclusively serve the Premises in the area between Tenant's 
finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and expense. 
Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as such on 
Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The terni of this Sublease 
("Term") shall commence as of the date reflected on the first page hereof C'Commencemenf Date"). 
Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, "Rentals") 
shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of (a) the date 
on which Tenant initially opens for business to the public, or (b) the Latest Rental Commencement Date 
specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the Commencement Date 
and prior to the Rental Commencement Dale shall be subject to all terms and conditions hereof other than 
the payment of Rentals. The Term hereof shall end on the Expiration Date set forth in the Data Sheet, 
unless sooner terminated in accordance with this Sublease or if the Consent Agreement is terminated or 
otherwise revoked as provided therein. Tenant hereby waives any and all rights to recover or regain 
possession ofthe Premises and all rights of redemption, granted by or under any present or future law in 
the event it is evicted or dispossessed for any lawful cause, or in the event either Landlord or American 
obtains possession ofthe Premises in any lawful manner. Such termination ofthe Sublease, as provided 
herein, and the removal, restoration and surrender obligations of Tenant, shall in no event give rise to any 
claims for incidental, consequential or severance damages on account of Tenant's occupancy and/or 
abandonment of the Premises. The first "Lease Year" shall be the period commencing on the Rental 
Commencement Date and ending on the next December 31, and thereafter each "Lease Year" shall mean a 
fiscal year of twelve (12) consecutive calendar months ending on December 31. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the Premises 
on the Latest Rental Commencement Date will result in damages which are difficult to ascertain in light 
of operational, scheduling and public service factors. Therefore, if Tenant fails to open for business in the 
Premises by the Latest Rental Commencement Date and such failure shall be due to any fault of Tenant and 
not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as liquidated 
damages and not as a penalty. Five Hundred Dollars ($500.00) per day for each day Tenant is not open for 
business after and including the Latest Rental Commencement Date. If such failure shall continue for in 
excess of sixty (60) days, the amount of such liquidated damages may be increased up to a maximum of One 
Thousand Dollars ($1,000.00) per day. This remedy shall be in addition to any and all other remedies 
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provided in this Sublease or by law to Landlord in the event of default by Tenant. Such liquidated damages 
shall be deemed to be in lieu of Percentage Rent only that might have been earned during the period of 
Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its. 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at th^ 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or reftising to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER LANDLORD, 
AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE EMPLOYEES, AGENTS, 
REPRESENTATIVES OR BROKERS HAVE MADE ANY REPRESENTATION OR WARRANTY 
OF SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR ANY REPRESENTATION 
OR WARRANTY OF ANY KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN 
THE TERMINAL AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTITIES 
INCLUDING, WITHOUT LIMITATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN THE 
TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE GENERATED AT OR 
FROM THE PREMISES. TENANT IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR 
RELATED TO ANY SUCH CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR 
THE AUTHORITY. NO REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC 
VIABILITY OF THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN 
THE TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, 
THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY 
LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE 
CONCESSION AREA LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER 
CUSTOMER TRAFFIC ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES 
AND GATE UTILIZATION AND GOVERNMENTAL RULES AND REGULATIONS 
GOVERNING SECURITY AND EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS 
TO THE TERMINAL. TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS 
OR WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS 
THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND 
EVALUATION OF THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED 
IN CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE II. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecutive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than the 
first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
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calendar month, then Guaranteed Rent shall be prorated on the basis of a thirty (30) day month. Should any 
Lease Year contain less than twelve (12) calendar months, said Guaranteed Rent shall be prorated on the 
basis of a three hundred sixty-five (365) day year. Effective each January 1 (commencing January I, 2009) 
following the Rental Commencement Date, Guaranteed Rent shall adjust (but in no event shall the 
Guaranteed Rent decrease below the amount set forth in the Data Sheet) by an amount equal to the then 
current Lease Year's Guaranteed Rent times the "Percentage Change in Enplaned Passengers". The 
"Percentage Change in Enplaned Passengers" shall mean an amount equal to the percentage change, 
whether an increase or a decrease, between the Terminal's reported "Enplaned Passengers" between two 
(2) consecutive'calendar years for each Lease Year ofthe Term. For example, the initial calendar year for 
such measurement shall be the "Enplaned Passengers" in the Terminal during the 2007 calendar year and 
shall be compared to the "Enplaned Passengers" in the Terminal during the 2008 calendar year. Thereafter, 
calendar year periods used for the measurement comparison shall each roil forward by one (1) calendar year 
for subsequent determinations of the Percentage Change in Enplaned Passengers (e.g., the second 
comparison shall be the 2008 calendar year compared to the 2009 calendar year). For all purposes of this 
Sublease, the term "Enplantd Passengers" means any passenger determined by American to have 
boarded an aircraft at the Terminal, including passengers who may disembark and re-board the same 
aircraft as part of the same flight itinerary, but excluding passengers, such as intemalionai in-transit 
passengers, from international flights who are restricted from access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month ofthe Term ("Lease 
Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by which 
Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall pay 
Percentage Rent to Landlord monthly without prior notice or demand within fifteen (15) days after the 
expiration of each Lease Month. All Percentage Rent payments shall be computed based on all Gross 
Receipts made during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by muUiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is thirty (30). Should 
any Lease Year be less than twelve (12) full calendar months then the annual Percentage Rent due for such 
partial Lease Year shall equal the product ofthe Percentage Rent Rate times the amount by which Tenant's 
Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the 
numerator of which is the number of days in any partial Lease Year in which Tenant was open and 
operating and the denominator of which is three hundred sixty-five (365). Further, the Monthly Breakpoint 
and the Annual Breakpoint shall be adjusted accordingly effective each January 1 by an appropriate amount 
to maintain the same "namral" or "un-namral" breakpoint in comparison with Guaranteed Rent, such 
adjustment to be made proportionately in connection with the annual adjustments to Guaranteed Rent 
pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than the armual 
Percentage Rent required to be paid, Tenant shall pay the amount of such deficiency on or before the time 
Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) from the 
date any such amounts were originally due. If, at the end of any Lease Year, the monthly installments of 
Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall receive a credit 
equivalent to such excess, which shall be credited by Landlord to the next monthly payment(s) of Rentals 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total monthly installments 
of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for such final Lease Year, 
such excess shall be reftmded to Tenant within forty-five (45) days after Tenant has vacated the Premises at 
the conclusion of this Sublease, so long as the Premises are in the condition required by this Sublease, all of 
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Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other sums 
due Landlord from Tenant under this Sublease have been paid in fiill or Landlord shall be entitled to deduct 
such remaining sums due from any- such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration ofthe Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach,by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, whether for 
cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the Airport 
regardless of when or where the order therefor is received and outside the Terminal or Airport if the order 
is received at the Terminal or the Airport, retail display allowances and other promotional incentives (the 
gross amounts thereof, not net of expenses) received from vendors, suppliers or manufacturers and other 
revenues ofany type arising out of or in connection with Tenant's operations at the Terminal or the 
Airport, including, without limitation, proceeds from: the sale of gift and merchandise certificates (but 
only when such certificates are treated as a sale from the Premises pursuant to Tenant's record keeping 
system); mail, catalogue (as further explained below), closed circuit television, computer, other electronic 
or telephone orders received or filled; deposits not refunded to purchasers; orders taken at the Premises 
(although such orders may be filled elsewhere); sales through vending machines or other devices; the 
spread earned on any exchange or foreign currency transactions whether as a currency exchange service 
or in connection with the sale of merchandise or services; and all insurance proceeds received due to loss 
of gross earnings under Tenant's business interruption insurance coverage. Catalogue sales generated 
from catalogues distributed from the Premises will be included in the calculation of Gross Receipts. For 
this purpose, catalogues displayed in the Premises must include a tracking number unique to the Premises 
that allows for an auditable method for tracking such sales. A "sale" shall be treated as consummated for 
the purposes of this definition, and the entire amount of the sales price shall be included in Gross 
Receipts, and deemed received at the time of determination of the amount due for each transaction, 
whether for cash, credit or otherwise, and not at the time of billing or payment. No deduction shall be 
allowed for uncollected or uncollectible credit accounts or "bad" checks. Gross Receipts shall not 
include: (1) any sums collected for any federal, state, county and municipal sales taxes, so-called luxury 
taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter 
imposed by law upon the sale of merchandise or services but only if separately stated from the sales price 
and only to the extent actually paid by Tenant to any duly constituted governmental/taxing authority; (2) 
the exchange of merchandise between the stores or warehouses owned by or affiliated with Tenant, if any, 
where such exchanges of goods or merchandise are made solely for the convenient operation of the 
business of Tenant and not for the purpose of consummating a sale which has theretofore been made at, 
in, from or upon the Premises or for the purpose of depriving Landlord, American or the Authority ofthe 
benefit ofthe sale which otherwise would be made at, in, from or upon the Premises; (3) the amount of 
any cash or credit refund made upon any sale where the merchandise sold, or some part thereof, is 
thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, equipment 
or other items of property which are not stock in trade and not in the ordinary course of Tenant's 
business; (5) any receipts of Tenant which arise from its operations at the Airport under any other 
agreement'with Landlord, American or the Authority and are subject to a percentage fee or percentage 
rent under that agreement; (6) shipping, delivery and gift wrapping charges provided at Tenant's actual 
cost by Tenant and documented separately by Tenant and such charges are merely an accommodation to 
customers; (7) receipts in the form of refunds from, or the value of merchandise, services, supplies or 
equipment returned to, vendors, shippers, suppliers or manufacturers, including volume discounts 
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received from Tenant's vendors, suppliers or manufacturers; (8) income actually received by Tenant from 
manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at the Premises if the conditions set 
forth below are fully and strictly satisfied with respect to such income; (9) customary discounts given by 
Tenant on sales of merchandise or services to its own employees, if separately stated, and limited in 
amount to not more than  of Gross Receipts per Lease Month; (10) mandatory discounts 
of not less than  of Gross Receipts, if separately stated, which must be given by Tenant 
on sales of merchandise or services to all individuals employed at the Airport, all American employees 
and to all Terminal airline employees; (11) gratuities for services performed by employees of Tenant 
which are paid by Tenant or its customers to such employees, except to the extent Tenant may be entitled 
to receive a portion of such gratuities; (12) the sale or transfer in bulk ofthe inventory of Tenant to a 
purchaser of all or substantially all of the assets of Tenant in a transaction not in the ordinary course of 
Tenant's business; and/or (13) except with respect to insurance proceeds received due to loss of gross 
earnings under Tenant's business interruption insurance coverage as provided above and/or insurance 
proceeds that may be payable to Landlord, American or the Authority'under such coverage, receipts from 
all other insurance proceeds received as a result of a loss or casualty. The conditions with respect to' 
Section 2.02(c)(8) above are as follows: (i) the manufacturer specifically idenfifies the time period to 
which the income relates, (ii) reimbursement from the manufacturer to Tenant occurs in connection with 
employees (1) who are on Tenant's payroll for the operations permitted under the Consent Agreement and 
(2) who are on such payroll during the time period to which the reimbursement relates, (iii) the 
manufacturer and Tenant have previously entered into a written agreement that sets forth the material 
terms of their arrangement with regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) 
Tenant provides to Landlord written documents and records substantiating the matters listed in sub­
clauses (i) through (iii). Without limifing the generality ofthe foregoing, any and all income that would 
otherwise qualify as being excludable from Gross Receipts for purposes of this Sublease shall be 
includable in Gross Receipts if and to the extent that the income from the manufacturer which is 
associated with an identified employee during a calendar year exceeds such identified employee's base 
salary for the same calendar year. Such determination shall be made separately with respect to each 
employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises exist 
and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all ofthe 
terms, provisions and conditions of Tenant's use and occupancy ofthe Premises set forth herein shall apply 
ftilly to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case. Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms ofthe separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the first (1") day each month, without prior demand or notice. If delivery ofthe Storage Premises 
occurs on a date other than the first (T") day of a month, the Storage Premises Rent shall be prorated on a 
daily basis for any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay to 
Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
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City of New York, and any interest, penalties and additions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax ofany kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect ofthe year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is the subject 
of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may become due 
and payable with respect to the Premises as so reflected on the tax statement during the Term directly to 
the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not later than 
ten (10) days before the date any such Taxes become delinquent, official receipts ofthe appropriate taxing 
authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the Premises is 
not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall be reasonably 
calculated by Landlord based upon the type of Tax charged and how it is allocated to all or a portion ofthe 
Concession Area. Tenant's proportionate share thereof shall be determined by a formula, the numerator of 
which is the Floor Area ofthe Premises and the denominator of which is the total Floor Area ofall leased 
and occupied concession facilities located in the Concession Area. Such proportionate share shall be paid to 
Landlord in advance, in monthly installments on or before the first (T') day of each calendar month, either: 
(i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right to initially 
determine monthly estimates and to revise estimates from time to time, or (ii) within twenty (20) days of 
Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within twenty (20) days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the 
time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall ftimish Tenant with a written statement of the acmal 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within ten (10) days after Tenant's receipt 
of such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises in good 
condition at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease 
have been paid in ftill or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals 
remaining to be paid by Tenant to Landlord. 



(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion of all 
reasonable external costs and expenses incurred by Landlord in connection with such contests (including 
attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative expenses) 
based on a formula, the numerator of which is the square footage of Floor Area in the Premises, and the 
denominator of which is the total square footage of Floor Area in the Concession Area. Notwithstanding 
any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate share of Taxes. If 
Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the amount of Taxes 
finally determined to be payable by Landlord including any ofthe reasonable external costs incurred therein^ 
If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement following such decrease shall 
include an appropriate adjustment for any prior fiscal tax years affected by such decrease reflecting the 
amount of such decrease; and Tenant's proportionate share of any such adjustment, less Tenant's 
proportionate share ofthe reasonable external costs incurred shall be treated as a credit against future Taxes 
payable by Tenant following the decrease or, if during the final Lease Year ofthe Term, refunded to Tenant 
as provided in Section 2.04 (b) above. If Taxes are separately-assessed against Tenant, Tenant may contest, 
in good faith for its own account and at Tenant's sole cost and expense, the validity or amount ofany such 
separately assessed Tax, provided Tenant shall indemniiy Landlord against any resulting loss, cost or 
expense, and shall provide security reasonably satisfactory to Landlord with respect to Tenant's 
performance of such indemnification. Under no circumstances shall Tenant permit any type of lien or 
encumbrance on the Premises or on the Terminal by reason ofthe failure to pay any Taxes or Tenant Taxes 
(as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in addition to any 
other remedies provided herein. Landlord may, if it so elects, .pay such Taxes either with its own funds or 
by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by Landlord shall 
be due and payable by Tenant on demand, together with Late Interest thereon from the date paid by 
Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all Taxes and 
costs, damages, expenses and liabilities (including, without limitation, reasonable attorneys' fees) in 
connection with any such Taxes and proceedings described in this Section 2.04. Tenant shall be 
liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), or other 
fixtures, invemory or personal property of Tenant in the Concession Area. If any such Taxes are levied or 
assessed against Landlord, American or their property and Landlord pays the same or the assessed value 
of Landlord's or American's property is increased by inclusion of such personal property and fixtures, 
then, at Landlord's discretion, Tenant shall advance the corresponding Taxes to Landlord, or reimburse 
them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parking. The Authority retains the right 
to institute a charge to Tenant for the privilege of using such employee designated parking facilities for 
Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at such 
intervals as shall be demanded in accordance with parking rates established by the Authority as adjusted 
from time to lime, (b) Identification Securitv Badges. All persons employed at the Terminal are required to 
obtain background checks, security clearances and identification security badges from American or the 
Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
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in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the ftjture, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant/agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent hereunder, 
Tenant shall pay, as "Additional Renf, in a manner and at the place provided herein, all sums of money 
required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, Storage 
Premises Rent, if any, Taxes, Ufilities for concessions which offer food and beverages, the Logistical 
Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If such amounts 
or charges are not paid at the time and in the manner as provided herein, they shall nevertherless be 

. collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling due, but 
nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge at the 
time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All Rentals 
payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord hereunder 
are not made when such Rentals are due, including as a result ofany audit findings, Tenant shall pay interest 
on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 commencing, on 
the due date; provided, however, any such late charges shall be waived in the event any such late payments 
are in fact received by Landlord within five (5) days following the due date. If Landlord accepts such late 
payment charge or Tenant pays the late payment charge but fails to pay contemporaneously therewith all 
unpaid amounts of Rentals due, Landlord's acceptance of this late payment charge shall not constimte a 
waiver of Tenant's default nor prevent Landlord from exercising all other rights and remedies available to 
Landlord hereunder or at law. If Tenant is late more than twice during any consecutive twelve (12) month 
period, Landlord will no longer waive any such applicable late charges for the remainder ofthe Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. Landlord may, 
at its sole discretion, apply any payments received from Tenant to any Rentals that are then due and payable. 
If Landlord shall not make any specific application of a payment received from Tenant, then any such 
payment received shall be applied first to the Rentals which have been overdue for the longest period of 
time. No designation ofany payment by Tenant for application to a specific portion of Tenant's financial 
obligations hereunder shall be binding unless otherwise required under the laws of the State of New York 
nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. Tenant 
covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease by 
Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms hereof 
All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. Tenant's 
obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any right of 
recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or counter­
claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance ofany and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least two (2) occasions during any Lease Year been returned by Landlord's bank for any reason, Landlord 
shall not be obligated to accept any payment from Tenant unless such payment is made by cashier's check 
or in bank certified ftinds. 
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ARTICLE i n . RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance with 
accepted accounting practices consistently applied ("AAP"), full and complete records and books of account 
recording all transactions at, through or in any way connected with Tenant's operations at the Premises or 
elsewhere at the Terminal or the Airport and outside ofthe Airport if the order therefor is received at the 
Premises, and shall require and cause all of Tenant's Affiliates (as defined below) performing similar 
services within the Port of New York District (as defined in the Authority Lease) and its subtenants, 
concessionaires, licensees and/or assignees to prepare and keep books, source documents, records and 
accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all purposes of this 
Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, directly or 
indirectly, through one (1) or more intermediaries, who or which Controls, is Controlled By or is Under 
Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax retums and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identificafion, determination or 
calculation of ail fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for one (1) year after the expiration or earlier termination hereof, and for any ftirther period extending 
until receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of five (5) years from the date of each sale, or, 
in the event of a claim by Landlord, American or the Authority, until such claim for payments hereunder 
shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New 
York District, Tenant shall make all of such records available within the Port of New York District within 
fifteen (15) days of a request therefor. All Records shall at all reasonable times, during Tenant's normal 
business hours after fifteen (15) days prior written notice, be open to the inspection of, and may be copied or 
extracted from, in whole or in part, by Landlord, American, the Authority or their respective representatives 
for the period hereinabove required. If the Records are not audited within such retention period, the Records 
shall be deemed adequate and closed; provided, however, in the case of fraud and/or willful errors, such 
retention period limitation shall not apply; and, provided, further, records relating to any litigation or 
settlement of claims arising under or relating to this Sublease shall be made available for during retention 
period after such litigation or claims have been completed and all time limits for appeals have expired. 

Section 3.02 ' POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its sole cost 
and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-Sale 
Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's business 
and necessary or desirable to keep accurate records of Gross Receipts and to register therein every 
transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each such 
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Point-of-Sale Terminal shall provide an historical record ofall transactions which occur at the Premises 
for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and the 
Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In order 
to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than sixty 
(60) segregated category addresses (if applicable for the types of products or services that maybe offered 
by Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be 
of sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-df-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due,.amount 
tendered, and the amount due to the customer together with the time and date ofthe transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by, Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two (2) major credit-cards and, wherever commercially reasonable, provide a so-called 
"swipe and go" credit card service to its customers. Upon request. Tenant shall make available to 
Landlord weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transaction, the 
number of transactions, items sold per transaction, time and date of each transaction, and specifying the 
sales category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall furnish to Landlord as soon as practicable after 
the end of each Lease Month, but in no event later than fifteen (15) days after the expiration of each Lease 
Month, a complete statement (substantially in the form of Exhibit C), certified by a authorized officer or 
equivalent representative of Tenant, ofthe amount of Gross Receipts during such period and the amount of 
Percentage Rent paid ("Monthly Statement"). Tenant shall ftimish to Landlord, within sixty (60) days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all ofthe foregoing 
statements are true, accurate and complete in all material aspects. The certification and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Annual Statement in accordance 
with the temis of this Sublease and that the Annual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Armual Statement from 
time to time upon thirty (30) days prior notice to Tenant. Monthly Statements and Annual Statements shall 
be accompanied with supporting documentation as may be required by Landlord. If Tenant fails to furnish 
to Landlord any Monthly Statement or Annual Statement within the fime required by this Section 3.03, then 
Tenant shall pay within ten (10) days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of One Hundred Dollars ($100.00) per statement per 
day until such statement is properiy delivered to Landlord for the first {]") such failure to fiimish a 
statement, Two Hundred Fifty ($250.00) per statement per day until such statement is delivered to Landlord 
for the second (2""*) such failure to ftimish a statement, and Five Hundred Dollars ($500.00) per statement 
per day until such statement is delivered to Landlord for the third (3"") and subsequent such failures to 
furnish a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
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equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall furnish to Landlord, within ten (10) 
days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling twelve (12) month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling twelve (12) month basis; (d) 
average sales per transaction on an armual basis; (e) sales per square foot of Floor Area in the Premises and 
by category, if applicable, on a rolling twelve (12) month basis; (f) occupancy report, listing Rentals as a 
percentage of Gross Receipts; and (g) where applicable, comparisons to historical data for the same time 
frames. If Tenant fails to furnish to Landlord any Business Statistics Report within the lime required by this 
Section 3.04, then Tenant shall pay within ten (10) days of written demand therefor by Landlord as 
Additional Rent and as liquidated damages and not as a penalty, the amount of One Hundred Dollars 
($100.00) per report per day until such report is properly delivered to Landlord for the first (T') such failure 
to flimish a report. Two Hundred Fifty Dollars ($250.00) per report per day until such report is delivered to 
Landlord for the second (2"'') such failure to furnish a report, and Five Hundred Dollars ($500.00) per report 
per day until such report is delivered to Landlord for the third (3"*) and subsequent such failures to furnish a 
report. This remedy shall be in addition to other remedies provided herein, at law and/or at equity to 
Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each shall have 
the right to examine all Records. Tenant shall make available to the requesting party within fifteen (15) 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable govemment agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such fifteen (15) day period, Tenant shall reimburse 
Landlord, American and/or the Authority for reasonable travel, lodging and meal expenses to examine the 
same at Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for one (1) year thereafter, Landlord, American 
and the Authority may, each at any time upon ten (10) days prior written notice to Tenant, cause a 
complete audit to be made by an auditor or accountant of their selection (who may be a certified public 
accountant), of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, 
licensees and/or assignees, if any, relating to the Premises, for the period covered by any statement issued 
or required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within ten (10) days following written notice requiring such audit, all of the Records that such 
auditor or accountant deems necessary or desirable for the purpose of making such audit. If such audit 
discloses that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
two percent (2%) of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to 
Landlord the reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus 
Late Interest; and, if such understatement was in excess of ten percent (10%) of Gross Receipts as 
disclosed by such audit due to Tenant's intentional, willful or fraudulent act or omission, Landlord may 
declare this Sublease terminated and the Term ended, in which event this Sublease shall cease and 
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terminate on the date specified in such notice with the same force and effect as though the date set forth in 
such notice were the date set forth in this Sublease for expiration ofthe Term, and Tenant shall vacate and 
surrender the Premises on or before such date in the condition required by this Sublease for surrender 
upon the expiration of the Term. If upon examination or audit the auditor or accountant reasonably 
determines that sufficient documentation is not maintained, retained, recorded, or available in accordance 
with AAP to verity Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, 
in addition, should the party who requested the audit deem it necessary, Tenant shall reconstruct, at its 
sole cost and expense, all records for the determination of Gross Receipts for any period being audited. 
Should such records not be made available at the designated location within the Port of New York District 
within such ten (10) day period, Tenant shall reimburse Landlord, American and/or the Authority for 
reasonable travel, lodging and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall be made 
as set forth.in Exhibit D, the Tenant Constmction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each ofthe parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condifion as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely manner in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall furnish conceptual drawings and plans ("Conceptual Plans") and final drawings and 
specifications ("Final Drawings") for the Premises as follows: Tenant shall submit Conceptual Plans to 
Landlord and American for approval no later than twenty (20) days after execution of this Sublease. 
Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated comments 
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or approvals to Tenant within fifteen (15) days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within twenty (20) days (or such shorter period of time in order for Tenant to 
complete installafion ofthe Fixed Improvements and Operating Equipment, stock the Premises and open 
for business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within fifteen (15) days following receipt ofthe Final 
Drawings. In the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly 
resubmit them for approval until such approval is obtained. Following approval of the Final Drawings, 
Tenant shall immediately prepare so that American can immediately file the Tenant Alteration 
Application as soon as possible thereafter (and in no event more than five (5) days thereafter) with the 
Authority pursuant to the Authority's Tenant Alterafion Application Process ("TAA Process"). It is 
anticipated that the Authority will provide its comments, approval and/or disapproval no later than thirty 
(30) days after submission of the Alteration Application and to issue all required construction permits 
within such time period. Obtaining -alt approvals required by the Authority's Requirements is the sole 
responsibility of Tenant. The failure of Landlord to provide comments and/or approvals within the time 
periods set forth herein for Conceptual Plans and Final Drawings shall extend the Latest Rental 
Commencement Date on a day-for-day basis for each day so delayed; provided, however, no such 
extension shall be granted to Tenant unless the Conceptual Plans and Final Drawings are submitted 
strictly in accordance with all ofthe requirements ofthe Tenant Construction Review Manual, the Design 
Guidelines, Exhibit D and the Alteration Application. Tenant's failure to furnish or revise the Conceptual 
Plans and Final Drawings within the time frames and in the form required herein, or failure to perform any 
other obligation under this Section, shall constitute a material default by Tenant hereunder, which shall 
entitle Landlord to all remedies set forth in Article XIX. If Landlord reasonably determines that the parties 
are unable to agree upon the Conceptual Plans and/or the Final Drawings or if Tenant fails to timely provide 
the Preliminary Plans and Final Drawings, including any revisions required thereto within five (5) days 
from the dates required. Landlord may terminate this Sublease upon twenty-four (24) hours written notice to 
Tenant, in which event this Sublease shall terminate on the date specified in such notice and thereafter 
neither party shall have any ftirther obligations to the other party. No deviation from the Final Drawings, 
once approved pursuant to the TAA Process (and once so approved they are incorporated by reference 
herein), shall be made by Tenant without Landlord's, American's and the Authority's prior written consent. 
Approval of Conceptual Plans and Final Drawings by Landlord, American or the Authority shall not 

constitute any representation or warranty or the assumption of any responsibility or any liability by 
Landlord, American or the Authority for their accuracy, efficacy or sufficiency and Tenant shall be solely 
responsible for such items. Storefront barricades, reasonably acceptable to Landlord, attractively screening 
the Premises from view during construction shall be erected and maintained by Tenant at all times prior to 
Tenant's opening for business and shall be removed and properly disposed of by Tenant prior to such 
opening, all at Tenant's sole cost and expense. If Landlord originally erects such storefront barricades or if 
Tenant fails to construct, erect, maintain, remove and dispose any such storefront barricades, Tenant shall 
reimburse Landlord for all reasonable and actual costs incurred by Landlord in performing any ofthe same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design and 
construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall not be 
considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to the 
extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
thirty (30) days after delivery of such application. In the latter case, the Latest Rental Commencement 
Date will be extended one (1) day for each day beyond the 30'*' day that the Authority has failed to 
respond to an Alteration Application. No work may commence until an Alteration Application has been 
approved by the Authority, pre-construction meetings, as scheduled and directed by the Authority, are 
concluded and the Authority has issued a construction permit, permitting the work to be performed, if 
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applicable. Within one hundred twenty (120) days ofthe completion of construction. Tenant shall submit 
"as-built" drawings and specifications ofthe construction work and installation of equipment and trade 
fixtures; and Tenant shall keep such drawings current showing therein any changes or modifications made 
during the Term. Tenant shall also factor in any length of time required to obtain all security 
clearances, identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority Requirements in 
order to ensure that Tenant shall be open for business no later than the Latest Rental 
Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and American, an 
amount not less than Two Hundred Dollars ($200.00) per square foot ofthe Floor Area in the Premises 
(as the minimum capital expenditure and investment) for the construction and installation of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised ofthe types ofany investments that 
qualify as Eligible Costs (as defined below). 

(e) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant's 
construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of the 
completion of such work, a certificate to the effect that: (1) the design, construction, and equipping ofthe 
Fixed Improvements have been substantially completed in strict accordance with the Final Drawings and 
the time schedule to complete if not fully complete (which in no event shall exceed thirty (30) days); (2) 
all costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion ofthe Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies ofall mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any ofthe foregoing within such ninety (90) 
days. Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of Five Hundred 
Dollars ($500.00) per day for each day following five (5) days from the date due that any of the foregoing 
have not been delivered to Landlord within such period of time. If such failure shall continue for a period 
exceeding one hundred eighty (180) days after the complefion of the Fixed Improvements or any 
Refurbishments, such shall be a material default by Tenant hereunder entitling Landlord to all remedies 
available to it hereunder or at law. 

(f) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of five percent (5%) or 
more. Tenant shall pay, as Additional Rent, the cost ofthe audit. If Tenant shall fail to provide any ofthe 
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foregoing within such ninety (90) days, Tenant shall pay to Landlord as liquidated damages and not as a 
penalty, the sum of Five Hundred Dollars ($500.00) per day for each day following five (5) days from the 
date due that any ofthe foregoing have not been delivered to Landlord within such period of time. If such 
failure shall continue for a period exceeding one hundred eighty (180) days after the completion of the 
Fixed Improvements or any Refurbishments, such shall be a material default by Tenant hereunder entitling 
Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or Refurbishments, the 
following: (1) directly contracted construction costs, (2) architectural and engineering fees, construction 
management fees and the cost to obtain the applicable permits, which amounts under this clause (2) shall 
not exceed fifteen percent (15%) ofthe contracted construcfion costs, unless otherwise approved by 
Landlord in writing, and (3) permanent fixtures, including any furniture and equipment and custom-built 
"trade fixtures" which constitute fixtures under applicable law, installed for direct use in the Premises. 
Notwithstanding the foregoing, Eligible Costs shall not include: (1) costs for Base Building Work 
incurred by Landlord or American, (2) costs in excess of one hundred thirty-five percent (135%) ofthe 
estimated costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet 
for this Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, 
financing costs (e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or 
(4) amounts paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must 
be supported by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as 
described in this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecfing the monthly amortization ofthe Eligible Costs for 
Fixed Improvements, which schedule must be approved by Landlord and. American and shall reflect 
amortization on a straight-line basis during the lesser period of either: (1) the useful life of such Fixed 
Improvement, calculated in accordance with "GAAP"; or (2) the length of fime remaining in this Sublease 
from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" means 
generally accepted accounting principles in the United States of America, as set forth in the opinions and 
pronouncements ofthe American Institute of Certified Public Accountants' Accounting Principles Board 
and Financial Accounting Standards Board or in such other statements by such other entity as may be in 
general use by significant segments of the accounting profession, to the extent such principles are 
applicable to the facts and circumstances on the date of determination. Any schedule submitted by 
Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American in writing, which approval shall not be unreasonably withheld, delayed or 
conditioned. If Landlord does not respond at all within ninety (90) days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within one 
hundred eighty (180) days after the completion ofthe Fixed Improvements or Refurbishments shall 
forever waive and release Landlord and American for reimbursement of any portion of Tenant's 
Eligible Costs in the event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of New York, all 
alterations, additions, improvements and fixtures (including, without limitation, all floor, wall and/or 
ceiling coverings and any Tenant-installed heating and air conditioning equipment, but excluding 
Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are installed by 
any party in the Premises shall remain upon and be surrendered with the Premises and become the 
property of American, if permitted under the Authority Lease, or the City of New York, as the same or 
any part thereof is erected, constructed or installed. 
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(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) that all 
contractors and subcontractors provide labor that can work in cooperation with other elements of labor 
employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably satisfactory 
to Landlord, the Authority and American for the protection of their employees, laborers, suppliers, 
contractors, subcontractors, agents, invitees and the public; (3) that all contractors and subcontractors 
comply with all provisions of this Sublease applicable to them; and (4) performance bonds and payment 
bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to Landlord, each of 
which shall name Landlord, the Authority and American, as additional obligees and/or loss payees and 
which shall be in a sum equal to the amount of the applicable construction contracts. Tenant shall 
designate a full-time qualified construction project manager with experience in projects of similar size 
and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate construction 
of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. Landlord reserves 
the right to require Tenant to provide its list of selected architects, interior designers and construction 
managers for prior written approval, which approval shall not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and expense, be 
kept free and clear of all trash and debris and shall be broom swept daily. No work which Tenant is 
permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in the nature 
of erection, construction, alterafion or repair, shall be deemed to be for the immediate use and benefit of 
Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall not, 
create, place or permit the placerhent ofany lien or encumbrance ofany kind or nature whatsoever upon, 
or in any manner to bind, the interest of Landlord, American or the Authority in the Concession Area, the 
Terminal or the Airport, or to assign or encumber either the Rentals or any other payment obligations for 
any claim in favor of any Person including, without limitation, those who may furnish materials or 
perform labor for any construction or repairs. Tenant covenants and agrees that it will promptly pay or 
promptly cause to be paid all sums legally due and payable by Tenant on account ofany labor performed 
or materials furnished in connection with any work performed in, under, on and upon the Premises, by or 
on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the Authority, the City of 
New York and the commissioners, employees, ofTlcers, agents and representatives of Landlord, 
American, the Authority and the City of New York harmless from any and all losses, costs and 
expenses of any asserted claims or liens against the respective rights, title and interests of Landlord, 
American, the Authority and the City of New York in the Airport, and any part thereof, or under 
the terms of this Sublease based on or arising out a breach of the covenants of this Section 5.01. 
Tenant agrees to give Landlord immediate written notice of the placing of any lien or encumbrance 
against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment in a timely 
manner will result in damages that are difficult to ascertain in light of operations, scheduling and public 
service factors at the Terminal. Therefore, if the Fixed Improvements are not completed and the 
Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall pay to 
Landlord as liquidated damages the sum of Five Hundred Dollars ($500.00) for each day that the 
Fixed Improvements are not completed and the Operating Equipment not installed beyond such 
Latest Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. Tenant 
hereby agrees that upon delivery of possession ofthe Premises to Tenant, Tenant shall accept such delivery 
of possession ofthe Premises in its then existing "AS IS" "shell condition" (as described in Exhibit D)and 
Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully aware of the 
condition of the Premises as of delivery of possession and the suitability thereof for Tenant's permitted use 
or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or alter the 
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Premises for the benefit of Tenant; (c) that, Tenant shall assume all risks in connection therewith without 
representation or warranty by Landlord, American or the Authority, express or implied, in fact or by law. 
On the part of Landlord, American and the Authority and without recourse to Landlord, American and the 
Authority. Tenant irrevocably waives any claim based upon or related to any such claimed representation 
by Landlord or any claimed representation by Landlord as to public traffic to be expected at the Premises or 
sales to be expected at the Premises. Tenant's taking possession ofthe Premises shall constitute Tenant's 
formal acceptance of the same and acknowledgment that the Premises are in the condition required 
hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under Section 223-a of 
the New York Real Property Law or any successor'statute of similar import then in force or otherwise, and 
further waives the right to recover any damages or obtain any other compensation from Landlord which may 
result from Landlord's failure to deliver possession ofthe Premises on the date set forth in the Data Sheet 
^d/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the event 
Tenant desires to make any future modifications to the Premises or the Fixed Improvements during the 
Term, Tenant shall not make such modifications- without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed seven (7) years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than seven (7) years af̂ er the date of beneficial 
Occupancy of its Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the 
manner and source of such expenditure and investment being subject.to the same procedures applicable to 
initial Fixed Improvements, including the prior approval of Landlord and American) a minimum of One 
Hundred Fifty Dollars ($150.00) per square foot for each food and beverage concession and Seventy-Five 
Dollars ($75.00) per square foot of each other type of concession (e.g., retail or service) for such 
Refurbishments or other upgrades to the Fixed Improvements. Tenant shall provide to Landlord and 
American such back-up data as Landlord and American may reasonably request to confirm that such 
Refurbishment and upgrade to the Fixed Improvements has been made. 

ARTICLE VL RESERVATION OF RIGHTS TO RELOCATE. CONTRACT, 
TERMINATE. SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the right, at 
any Ume and from time to time during the Term, in the interest ofthe efficient operation ofthe Terminal, 
to close, move or alter any common corridor, passageway, walkway or common area, including, without 
limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and escalators, or to 
restrict or change the traffic on or through any such common corridor, passageway, walkway or common 
area, with due regard to not unreasonably restricting the use and occupancy of the Premises by Tenant. 
Tenant shall not have any claim against Landlord, American or the Authority for such action, nor shall 
such action by American release Tenant from any of its obligations under this Sublease, the Consent 
Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, employees, agents, 
representatives, contractors, and furnishers of utilities and other services, have the right from time to time, 
at their own cost and expense, for their own benefit or for the benefit of others at the Terminal and/or 
Airport: (1) to construct and maintain existing and future utility and other systems throughout the 
Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice (provided no notice 
shall be required during any real or threatened emergency) to inspect any part of the Premises, Fixed 
Improvements and Operating Equipment and to make such repairs, replacements or alterations thereto as 
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may, in the opinion of Landlord, American or the Authority, be necessary or advisable (and, if Tenant is 
otherwise obligated under this Sublease to perform such work and/or take such action, the cost thereof 
shall be due and payable by Tenant on demand, as Additional Rent, along with an additional charge in an 
amount equal to fifteen percent (15%) ofthe cost thereoO; (3) to construct or install facilities over, in or 
under parts ofthe Premises otherwise not conveniently accessible; and (4) to install, operate, maintain, 
recover and repair the property used in connection with their respective rights to the Premises provided, in 
each case in the exercise of such rights of access, maintenance, repair, replacement, alteration or new 
construction. Landlord shall use reasonable efforts not to unreasonably interfere with the use and 
occupancy ofthe Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, American 
and/or the Authority, their employees, agents and/or contractors to any ofthe existing or future utility, 
mechanical, electrical and/or other systems and thus shall interfere with the inspection, maintenance or 
repair of any such system. Tenant shall move such property, as directed by Landlord, American or the 
Authority, in order that access may be had to the system or part thereof for its inspection, maintenance, 
and/or repair; and, if Tenant shall fail to so move such property after direction from Landlord, American 
or the Authority to do so. Landlord, American or the Authority may move it; and Tenant shall pay the 
cost of such moving upon demand. In the case of Fixed Improvements installed by or on behalf of Tenant 
thai were approved by Landlord, American and/or the Authority, and. thereafter are required to be moved 
for the reasons provided above. Landlord or American, at their cost, may move the same and, upon 
completion ofthe inspection, maintenance and/or repair; and, to the extent American is obligated pursuant 
to the Concession Area Lease, Landlord or American shall restore such permanent Fixed Improvements 
and repair any damage caused by such removal and restoration to the same condition as existed 
immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION, (a) Tenant acknowledges 
that, pursuant to the Concession Area Lease, American may require Landlord to relocate or reduce the 
size of the Concession Area and American may exercise its rights by giving not less than one hundred 
twenty (120) days prior written notice to Landlord or at least as much notice as reasonably possible for 
reasons and timing which are not within American's control. If American shall exercise such right. 
Landlord shall have the right to relocate or reduce the size ofthe Premises, and, if relocated or reduced, 
the portion ofthe Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to 
the terms of this Sublease, and, if relocated, the relocated space, shall automatically be subject to the 
terms of this Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a 
portion of the Premises to other space within the Terminal, such relocated space shall be reasonably 
comparable to the Premises in terms of passenger traffic, size and potential for generation of Gross 
Receipts and any Base Building Work required to make the new space suitable for concession operations 
is the responsibility of American. If Tenant is unable to operate its business in the Premises as a result of 
the exercise ofany of such rights. Tenant's payment of Rentals shall be abated during the period which 
Tenant is unable to operate. Further, if the net contraction ofthe Premises exceeds fifteen percent (15%), 
and Tenant demonstrates that such contraction is having a materially adverse impact on its Gross Receipts 
that is distinct from other conditions that may be adversely affecting Tenant's business operations, then, 
at Tenant's request, Landlord will engage in good faith negotiations with Tenant for up to ninety (90) 
days regarding a possible equitable reduction ofthe Guaranteed Rent and corresponding adjustments to 
the Percentage Rent Breakpoints. Any such equitable reductions/adjustments are subject to American's 
and the Authority's approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), Tenant shall 
have the right, in its sole discretion, to terminate this Sublease within thirty (30) days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
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within twenty (20) days after receipt of Tenant's termination notice by revoking Landlord's election to 
relocate the Premises and thereafter this Sublease shall continue to remain in full force and effect in 
accordance with its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of 
the Premises, this Sublease shall terminate on the effective date thereof as reasonably specified by Landlord 
and Tenant shall remain liable for the payment of all Rentals and the performance of all other accrued 
obligations of Tenant under this Sublease up to and including the effective date of such termination. Under 
no circumstances shall Landlord or any other third party including American or the Authority have 
any obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or any 
other third party including American and the Authority for Tenant's Eligible Costs (as defined 
below) or any other sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not including 
carts, kiosks, and other portable or temporary facilities) from one (1) location to another after the 
Premises have been constructed and opened for business: (I) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within sixty (60) days for reasonable and actual moving costs, and for reasonable and actual costs 
incurred to construct Fixed Improvements in the new space according to Final Drawings approved by 
Landlord and American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated 
by American or the Authority without cause under Section 6.03 and Tenant, in either case, does not have 
any outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, 
the Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within sixty (60) days after the effective date thereof, an amount equal to the then 
unamortized portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously 
submitted by Tetiant and approved by Landlord and American) detailing such investment in Tenant's Fixed 
Improvements or Refurbishments, if applicable. Within ten (10) days after request by Landlord, and in any 
event not later than the effective date of such contraction or termination. Tenant shall provide Landlord 
with its calculations in reasonable detail, together with appropriate back-up or confirmatory data, of the 
amount which Tenant claims to be due pursuant to this Section 6.02 based upon the approved 
Depreciation Schedule. If Tenant fails to provide such information within the time frame provided 
herein, Tenant shall have forever waived its right to any such reimbursement from Landlord and 
American and forever released Landlord and American from any obligations under this Section 
6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant acknowledges 
that this Sublease may be terminated, without cause for any reason and at any time, by the Authority upon 
thirty (30) days notice by means of revocation of the Consent Agreement, or by American upon one 
hundred eighty (180) days notice; and in neither event shall the Authority be responsible, directly or 
indirectly, for any portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It 
is hereby acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with 
respect to such termination, including without limitation any reimbursements, credits, offsets or otherwise 
for investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either American or 
the Authority in accordance with their respective rights under the Concession Area Lease and Landlord's 
Operator Permit with the Authority, then, in such event, at the option of American determined in 
accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease shall be 
assigned by Landlord to and assumed by American (or its designee) and this Sublease shall remain in full 
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force and effect and Tenant shall not have any approval or rejection rights with respect to any such 
assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attorn to 
American or its designee and recognize American or its designee as landlord for all purposes hereunder; 
or (2) this Sublease shall immediately terminate upon termination ofthe Concession Area Lease without 
direct recourse ofany kind against Landlord, American or the Authority and thereafter neither party shall 
have any further obligations or liabilities to the other party except for any accrued obligations or liabilities 
of tenant,-whether monetary or non-monetary, which have arisen prior to the effective date of such 
termination and have not yet been fully performed and/or paid by Tenant or which are expressly stated to 
survive the expiration or earlier termination of this Sublease. Within sixty (60) days following the date 
that Tenant shall have vacated and surrendered the Premises in the condition required under this Sublease, 
paid all Rentals and performed all of its other accrued obligations under this Sublease through the 
effective date of such termination. Tenant may be reimbursed by Landlord for any unamortized portion of 
Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to Landlord 
possession of the Premises, and Tenant shall release and not attempt to retain any interest in the Fixed 
Improvements and Refurbishments, on the date that the Term expires, whether by early termination, 
expiration, or otherwise. Prior to the expiration ofthe Term or earlier termination of this Sublease, Tenant 
shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and other property 
which it is otherwise prohibited from removing under the Authority Lease) from the Premises and shall 
surrender the Premises and appurtenances thereto in broom-clean and sightly condition and in good 
repair, except for reasonable wear and tear arising from use of the Premises to the extent permitted 
elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any personal 
property ofthe Tenant placed on or kept at the Premises as to which the letting pursuant to this Sublease 
has ceased shall be removed as soon as practical but in no event later than the expiration or earlier 
termination of this Sublease. If Tenant shall fail to so remove its personal property at the end ofthe Term 
or any earlier termination, Landlord may at its option, and at the risk and expense of the Tenant, remove 
such property to a public warehouse, or may retain the same in its own possession, and, in either event, 
after the expiration of thirty (30) days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges that the 
relocation, contraction and termination provisions are a material inducement to Landlord in 
entering Into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of conducting 
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the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or purpose. 
Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if Landlord, 
American or the Authority reasonably determine that any item displayed, offered for sale or sold by Tenant 
is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery of 
Landlord's written notice to the Premises, immediately remove such item from display and its inventory (if 
the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous, item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of One Hundred Dollars ($100.00) per day for the first 
(1") violation in any twelve (12) month period and the aniount of Two Hundred Fifty Dollars ($250.00) per 
day for the second (2""*) and any subsequent violations in any twelve (12) month period until such time as 
Tenant has complied. Further, Landlord shall be entitled to remove such item without any h'ability. This 
remedy shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord, 
including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and warrants to 
Landlord that it holds all certificates, meets all Authority Requirements, licenses and other entitlements 
required by federal, state and local, laws, rules and regulations in order to enable Tenant to conduct its 
operations and to engage in its Permitted Use and that such certificates, Authority Requirements, licenses or 
other entitlements are and shall be kept current, valid and complete at all times during the Term. Tenant 
shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at Tenant's 
expense, shall at all times comply with the requirements of each such certificate, permit, license and other 
entitlement. Tenant shall not conduct or permit operations in the Premises that in the reasonable judgment 
of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with the 
reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or Other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as defined 
below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least two (2) nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
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required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation ofany 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
sales of entertainment event tickets, lotteiy tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or exit corridors. 
All receiving and delivery of items for the Premises, and all removal of supplies, equipment, trash and 
debris and ail storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No tra^h, trash containers, hand trucks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left unattended in 
the storefront, corridors or other public areas; nor may such items or devices in non-public areas be visible 
from public areas of either the Premises or the Terminal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, ofall trash and debris from 
the Premises. Tenant shall not install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the 
Premises or the building in which the Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls ofany building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discretion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises to customers for two (2) or more consecutive 
days, unless such closing Is permitted by other provisions of this Sublease. Notwithstanding the 
requirements set forth herein. Landlord shall have the right to make reasonable objections to the number or 
quality of staff used by Tenant, the prices for merchandise or products sold or services rendered, the number 
or quality of items sold, the character of the service offered to the public, responses to customer complaints 
and the appearance and condition of the Premises. Tenant agrees to take reasonable steps to promptly 
comply with Landlord's reasonable objections, 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during the hours of 
operation specified in the Data Sheet and such other hours as may be required hereunder and to continuously 
and uninterruptedly operate in all ofthe Premises during the entire Term. The Airport is open for business 
every day, three hundred sixty-five (365) days per year and is busy during non-traditional working and 
shopping hours. Accordingly, service hours shall include the hours the Terminal's concession program 
shall be open as directed by Landlord from time to time, including without limitation, the hours necessary 
to provide service for the earliest daily incoming and outgoing fiights (including the provision of service 
to passengers who arrive in advance of same) and the latest daily incoming and outgoing fiights, 
including non-scheduled activity by charter airiines as Landlord may notify Tenant verbally from time to 
time. To that end, Tenant shall open and operate its business in the Premises during hours directed by 
Landlord; provided that, if passenger traffic conditions, flight scheduling, flight delays or other 
considerations make it necessary, in the opinion of Landlord or as Landlord is directed by American, the 
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Terminal's concession program, including the Premises, shall be open at times not then scheduled. The 
following are the minimum operating hours: (1) for newsstand concessions, a minimum of sixteen (16) 
hours per day, each day ofthe year, with the opening for business each day at least one (1) hour prior to 
the first scheduled flight and closing thirty (30) minutes after the last scheduled departure from the 
Terminal on the respective day; (2) for all food and beverage concessions, at a minimum, opening at 5:30 
a.m. and closing at 10:00 p.m., each day ofthe year, or at least one (1) hour prior to the first fiight and 
closing thirty (30) minutes after the last scheduled departure from the Terminal on the respective day; (3) 
for duty-free and foreign currency exchange concessions, at a minimum, opening at 7:00 a.m. and closing 
at 10:00 p.m., each day of the year, or other hours necessary to service the eariiest scheduled international 
flight departure and the latest scheduled international flight departure from the Terminal on the respective 
day, whichever constitutes the earlier opening and later closing; and (4) for all other concessions, 7:00 
a.m. to 10:00 p.m., each day ofthe year. Landlord reserves the right to direct Tenant to change or adjust 
the service hours at any time, and Tenant agrees and covenants to adequately staff the Premises and be 
open foi- business during the hours directed by Landlord. In addition, in an emergency, as determined by 
Landlord or American, Tenant shall open or keep open the Premises upon two (2) hours prior verbal 
notice. Tenant expressly acknowledges the need for flexibility in the service hours, from time to time. 
Any modifications to the required operating hours that may be requested from time to time by Tenant shall 
be subject to Landlord's prior written approval determined in its discretion. Tenant agrees to otherwise 
abide by all service hours of operation as set by Landlord. Tenant acknowledges that the concession 
program and its business operations are essential services at the Terminal and Tenant's failure to cause 
cominuous operation of its business in the Premises will result in damages to Landlord, American and the 
Authority that are difficult to quantify in light of airport operational and customer service factors. 
Therefore, in addition to any other remedies set forth herein, including, but not limited to the graduated 
fines listed in Exhibit K, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the 
amount Two Hundred Fifty Dollars ($250.00) per hour for each hour Tenant fails to operate its business 
during any required operafing hours for the first (1") violation in any twelve (12) month period, and the 
amount of Five Hundred Dollars ($500.00) per hour for each hour Tenant fails to operate its business 
during any required operating hours for the second (2"'') and any subsequent violations in any twelve (12) 
month period. Failure by Tenant to be open for business and to operate shall entitle Landlord, in addition to 
other remedies provided in this Sublease or by law, including, but limited to, a mandatory injunctive relief if 
awarded by a court of competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff') at all times 
during the Term of sufficient size, expertise, ability, suitability, and experience in sales and customer service 
to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient number of 
Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, management 
and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to fully meet the 
demands ofall customers at all times and shall furnish said service on a fair, equal and nondiscriminatory 
basis to all users thereof and shall increase such number of Operating Staff, upon the reasonable request of 
Landlord, to provide outstanding customer service and satisfaction. All such personnel shall be 
knowledgeable, helpful to the public, courteous, efficient, neat in appearance and appropriately attired and 
shall not act in a loud, offensive or otherwise objectionable manner. Tenant's employees shall wear 
appropriate uniforms and name tags and security identification badges at all times. Tenant shall not employ 
at or about the Premises any person who shall use offensive language, makes persistent armouncements of 
its merchandise and products and/or services over loud speakers or whose conduct is loud or offensive or 
otherwisedetrimental to the best interests ofthe Terminal and/or Airport. Tenant's Operating Staff shall be 
available by telephone and such other communication device as Landlord may require during the 
operating hours. Tenant's Operating Staff and employees shall have sufficient knowledge of the 
Terminal and ofthe Airport to promptly and courteously direct passengers in and around the Terminal 
and the Airport, including, without limitation, to airlines, gates, customer information booths or customer 
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information personnel, baggage carts, ATMs, other concession locations, telephones, rest rooms, 
escalators and elevators, exits and access to other terminals, and ground transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, covenants and 
conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably experienced to 
provide on-site management of Tenant's business on a full-time basis to manage all of Tenant's 
obligations and responsibilities under this Sublease ("Store Manager").. Tenant shall notify Landlord of 
the identity of its Store Manager and of any changes in such identity. Tenant shall assure that the Store 
Manager or his or her designee, is available on-site during all required operating hours and by telephone 
and such other communication device as Landlord may require, on a twenty-four (24) hour per day, seven 
(7) day per week basis to respond to Landlord on day to day issues and in the event of emergencies. 
Tenant shall notify Landlord ofthe name and telephone number or such representatives and shall update 
such information as necessary. The Store Manager or his or her designee must be able to arrive by car at 
the Airport within two (2) hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to ail customer 
complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products and/or 
service, including all refunds as appropriately requested from time to time by any customer. In the event that 
Tenant receives any written complaint concerning its operations, Tenant shall within twenty-four (24) 
hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and Tenant 
shall respond to such complaint in writing within three (3) days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than one (1) time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and future laws, 
ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly cortect any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdicfion. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way confiict with any such Legal Requirements or requirement affecting the occupancy or 
use ofthe Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
and inspection thereof and shall be properiy cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparafion of and/or serving of all food and/or beverage products shall be 
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properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices (as hereinafter 
defined) and shall conspicuously display notices, in form and substance satisfactory Landlord in the 
Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. -The term "Street 
Prices" means: (I) if Tenant conducts a similar business in off-airport location(s) in the Greater New 
York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly charged by 
Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does not conduct 
a similar business in off-airport location(s) in the Metro Area, the average price regiilarly charged in the 
Metro Area by similar retailers (excluding any locations which do not have muhiple independent 
competitive sources and operators) selected or approved by Landlord for the same or similar items or 
service; (3) if neither Tenant nor any other similar retailers sell a particular item.or provide a similar 
service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding any 
locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users ofthe Terminal, Landlord has the obligation to promote a "free market" competitive envirormient 
within the Terminal and, to the extent possible, Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant shall: (1) 
cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-extinguishing 
system and apparatus located within the Premises (and elsewhere in the Concession Area to the extent 
Tenant's cooperation is required for such testing) from time to time and as often as reasonably required 
by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with copies of 
written reports of such tests; (2) keep in proper functioning-order all flre-fighting equipment in the 
Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use in 
such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (!) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
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and the Authority's objectives are met, Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligafions under this Sublease. The 
Performance Standards address three (3) main categories of performance: product and service 
quality/price, customer service/personnel, and Premises cleanliness and maintenance (collectively, the 
"Performance Categories"), among other matters and includes a set of minimum performance standards 
("Minimum Performance Standards") for each ofthe Performance Categories. Tenant acknowledges 
the.,desires of Landlord and American, as part of their obligation to ensure the highest level of public 
service, to provide the public and passengers with the level and quality of service as described herein. 
Pursuant to the Concession Area Lease, American may monitor, lest or inspect the requirements imposed 
on tenants for applicable business operations standards at any time and to consult with Landlord to correct 
any deficiencies in standards required hereunder. 

(i) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of this Secfion 
7.02 or any ofthe provisions ofthe Performance Standards, Tenant shall pay as liquidated damages and 
not as a penalty, or as a series of graduated fines on a daily basis for such failure in the correction of 
deficiencies ofthe Performance Standards, the amounts set forth in Exhibit K unfil such time as Tenant is 
in compliance with any such requirements. The liquidated damages and fines set forth in Exhibit K, are 
in addition to the liquidated damages for failure to provide continuous operations during all Terminal 
concession"service hours as set forth in Section 7.02(b) above. This remedy shall be in addition to any. 
and all other remedies provided hereih or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expiration or earlier lerminaUon of this Sublease. 

(k) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (I) American 
and the Authority control the Terminal, (2) the Authority controls the overall operations at the Airport, and 
(3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent Agreement and 
state and federal laws and regulations, including the Authority's rules and regulations, American and the 
Authority have the right to regulate and control certain aspects of the operations at the Premises including 
but not limited to the matters listed in this Section 7.02. In the event any question or dispute arises as to the 
sale of any specific item or category of items in the Concession Area and whether such sale violates the 
Street Prices policy or does not comply with the Performance Standards, Tenant may submit a request in 
writing to Landlord and American asking that the matter be reviewed. American is obligated under the 
Concession Area Lease to render a decision in writing, after consultation with the Port Authority, within 
fifteen (15) days after such submission and such determination shall be considered final. Tenant shall, as of 
the date ofthe decision, immediately abide by and confonm to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or Hazardous 
Materials" means hazardous or toxic chemicals or any supplies, materials and wastes containing 
hazardous or toxic chemicals or substances at levels or content which cause such materials to be classified 
as hazardous or toxic as then prescribed by the highest industry standards or as set from time to time by 
the United States Environmental Protection Agency ("EPA") or the United States Occupational Safety 
and Health Administrafion ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 1925 or other 
applicable governmental laws, rules or regulations in any way applicable to Toxic or Hazardous Materials 
(collectively, "Environmental Laws"). Tenant shall never incorporate into, or dispose of, at, on or under 
the Terminal or elsewhere at the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises or at the Airport any 
Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that are either (I) office 
supplies, or (2) cleaning materials that are generally considered to be a household cleaner and are 
purchased in a container not larger than one (1) gallon, and then only if: (i) all such Toxic or Hazardous 
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Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or Hazardous 
Materials arising therefrom, are stored, handled, transported and disposed of in accordance with highest 
accepted industry standards and all Environmental Laws; and (iii) if a material safety data sheet or other 
reporting or registration document is required under applicable Environmental Laws to accompany the 
Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any federal, stale or local 
authority, a copy of such current material safety data sheet or other reporting or registration document 
shall be provided to Landlord. If there is a spill or other discharge of a Toxic or Hazardous Materials in 
the Premises which spill or discharge is required to be reported to any federal, state or local authority by 
applicable Environmental Laws, Tenaril shall immediately" notify Landlord and American ofthe method, 
lime and procedure for any clean-up and removal of such Toxic or Hazardous Materials; and Landlord 
and American shall have the right to require reasonable changes in such method, time or procedure 
(provided that such changes may not contradict applicable law). Tenant shall ftirther notify Landlord and 
American if any such spill or other discharge, whether reportable or otherwise, would in any way 
endanger or pose a threat to any employees, Terminal maintenance or custodial personnel or the general 
public. In the event there is a spill or other discharge ofany Toxic or Hazardous Materials outside the 
Premises, which spill or discharge is required to be reported to any federal, stale or local authority by 
applicable laws, rules or regulations, and upon being so notified American is required under the 
Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
reserving the right to seek indemnification of its costs for failure of Tenant to abide by the requirements 
of this section. In the event Tenant fails to comply with this Section 7.03 in respect ofany contamination 
within the Premises, or in the event of a contamination ofany other part ofthe Terminal and/or Airport 
caused by Tenant, in addition to any other consequences thereof. Tenant shall pay or reimburse to 
Landlord and/or American, as the case may be, all of such party's costs for the removal, abatement and 
clean-up of the involved Toxic or Hazardous Materials. Similarly, if a contamination was caused by 
Landlord or American in the Premises, Landlord (or American as required under the Concession Area 
Lease), as the case may be, shall reimburse all costs incurred by Tenant for the removal, abatement and/or 
clean-up ofthe involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport relating to 
Tenant's violation of any Environmental Laws, then Tenant shall, within ten (10) days or such shorter 
period as may be required under any Environmental Laws, or such even shorter period as is prior to a 
governmental authority commencing steps to cause any ofthe foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the Hen; or (2) immediately ftimish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit ofthe Premises and 
Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default and breach 
hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any Environmental 
Laws. American shall have the same rights as Landlord under this sub-section (c), 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, sucb exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (Including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-Eor-Profit Corporation Law 
of (he State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
(he agents^ employees, officers, commissioners, directors and contractors ofany and all of (hem from 
and against any and all losses, claims, demands, penalties, causes of action, fines, settlements, 
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damages, costs and expenses of whatever kind or nature (including reasonable attorneys' and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to, 
Tenant's use and occupancy of and the conduct of its business in (he Premises; (4) any litigation 
brough( or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to. Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials at, 
above, in and/or the Premises; and (6) (he use of Toxic or Hazardous Materials by Tenant. As used 
herein "costs and expenses" shall also include, in addition to those se( forth above, costs associated 
with administrative and judicial proceedings, costs arising from any lien, costs of any remedial 
actions and business interruption resulting from any remediation, or any executive, adminis(rative or 
judicial order. This indemnification shall constitute the personal recourse undertaking, obligation 
and liability of Tenant. The obligations set forth in this Section 7.03 shall survive the expiration or 
earlier termination of this Sublease. 

ARTICLE Vril . USE OF TERMINAL. PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges that 
American is required to cause to be operated and maintained during the Term all public areas to the extent 
required in the Concession Area Lease and the Authority Lease. The manner in which such public areas and 
facilities are operated and maintained, and the expenditures therefor, are at American's sole discretion. 
Accordingly, the use of such public areas and facilities is subject to reasonable rules and regulations, 
including security directives as American, the Authority or authorized regulatory agencies may make from 
time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used herein 
shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any airline, 
tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to fime, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within fifteen (15) feet of Tenant's storefront entrance and shall not materially interfere with ingress or 
egress to the Premises by the public. Tenant shall not be enfitled to any credit for income earned by 
Landlord with respect to the public areas. Tenant and its employees shall not park their cars or any other 
vehicles in the parking facilities except in the areas specifically designated by Landlord for employee 
parking. There is no free parking at the Airport for Tenant or any of Tenant's employees, contractors or 
customers. Tenant and its agents, employees, contractors and subcontractors shall comply with the rules' 
and regulations with respect to parking as the same may be amended or modified from time to time and will 
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be subject to any enforcement action (including towing) pursued by the Authority's airport police without 
any nofice thereof Tenant shall indemnify, defend and hold harmless Landlord, American, the 
Authority and the City of New York and their employees, agents, and representatives from and 
against any and all claims ofthe employee and/or owner ofany vehicle so towed. Landlord, American 
or the Authority may at any time close any public areas to make repairs or changes, to prevent the 
acquisition of public rights in such area, to use areas for attendant or valet parking, and to do such other acts 
in and to the public areas as in its judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All deliveries 
of equipment, supplies, materials, inventory, merchandise or products required to support the operations 
of Tenant shall be made to the designated loading dock areas ofthe Terminal. American has developed 
food courts and public seating areas in various locations in the Terminal which are intended to benefit all 
Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means a non­
exclusive, common public seating area for patrons of both retail and food service concession facilities and 
for the traveling public All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including fioors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area furniture and fixtures, 
if any, and repair, maintenance and/or replacement thereof No deliveries ofany items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord ofall shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventoiy, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refiise, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas fumimre, fixtures and equipment maintenance and cleaning (including exhaust 
hood, duct and rooftop maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable federal, state and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA rules and regulations as well as all Airport rules and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with all rules, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may include, but not be limited to: (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as roiling carts, wheels, pallet or plastic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, rules, instructions and training if so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such rules, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable governmental agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users ofthe Terminal, to the 
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loading dock areas as provided in this Section 8.03 and to the food courts, public seating areas and other 
designated common areas ofthe Concession Area subject to the control and management thereof at all times 
by Landlord, provided that Landlord and American, at their sole cost, each reserves the right to make any 
changes which they deem appropriate to the loading dock areas and the food courts, public seating areas and 
other designated common areas ofthe Concession Area, including relocating and/or eliminating all or any 
part thereof to assure public safety and convenience or to assure efficient operation ofthe Concession Area 
or the Terminal. 

(c) Pursuant to the Concessiori Area Lease, (1) American is generally responsible for all structural 
maintenance, repair and/or replacement of the Base Building Work in the Concession Area and the 
Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair of 
the Concession Area to the extent not the obligation ofthe tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) Tenant 
and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical support 
and common operation maintenance service providers provided by various independent contractors selected 
and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional Rent, a 
fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as described 
in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs and 
expenses incurred in order to manage the loading dock areas and maintain and service the food courts, 
public seating areas and other designated common areas ofthe Concession Area ("Operating Costs and 
Expenses"). These expenses include, without limitation: all costsand expenses of every kind and namre, 
foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect to the food 
courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and mopping) and 
storefront cleaning services and cleaning of food court amenities, furnishings and equipment; food tray 
retrieval, washing and distribution; management of the loading dock areas for Tenant deliveries and 
distribution and delivery vehicle escort services; trash removal; repair and replacement of tray wash 
equipment and food court chairs, tables, and food trays. By way of example, Operating Costs and 
Expenses shall include, but not be limited to, the full cost of all labor costs (including both on-site and 
independent third party off-site supervisory personnel) as well as the cost of uniforms and identification 
badges for all such personnel employed to: (1) provide centralized trash, refuse and recycling material 
removal services in the Terminal for all concession facilities, and in loading dock areas and storefront 
fafade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean and replace 
the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate the vehicle 
escort delivery service across the airfield and to maintain, repair and/or replace the escort delivery service 
equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise and products 
(which may need to include a central commissary system); (5) to the extent not otherwise charged directly to 
subtenants, provide security screening services for equipment, supplies, goods, inventory, merchandise and 
products; (6) operate, maintain and clean the food courts and public seating areas, cleaning and maintenance 
ofthe grease trap system, waste grease removal, cleaning and maintenance of exhaust hood, duct and rooftop 
systems and inspection and maintenance of exhaust hood fire suppression equipment; (7) provide pest 
extermination services for all concession facilities; (8) the cost ofall supplies and equipment utilized to clean 
the food courts and public seating areas; (9) cost ofall trash removal receptacles and equipment for the food 
courts and public sealing areas; (10) the cost to purchase, maintain, repair and/or replace all public seating 
areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; (11) the cost to purchase, 
clean, maintain, repair and/or replace the food trays used by patrons and to operate, maintain, repair and/or 
replace the food tray washing facilities and equipment; (12) any and all other direct costs and expenses 
which Landlord deems reasonably necessary or desirable in order to properiy maintain and provide such 
services described herein in an efficient and acceptable manner. The preceding is for definitional purposes 
only and shall not impose any obligation upon Landlord to incur such expenses or provide such services. 
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Tenant shall comply in all respects with such procedures and the policies established by Landlord with 
respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and Expenses 
which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which has been 
leased to subtenants who are in occupancy and contributing to the Logistical Support and Maintenance Fee; 
provided, however, any Floor Area in the Concession Area which is excluded from the foregoing 
calculation shall not exceed  of the gross leaseable Floor Area of all concession 
facilities in the Concession Area but such restriction shall not be applicable until Landlord has completed 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. Annual increases in Tenant's proportionate share shall not exceed  other 
than extraordinary costs imposed by local, slate or federal regulations or as may otherwise be requested by 
Tenant from time to time as compared to the immediately preceding Lease Year following completion ofthe 
entire phase-in schedule with respect to the implementation ofthe new concession program in the Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date shall be paid to 
Landlord as Additional Rent in equal, consecutive monthly installments on or before the first (I") day of 
each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums not 
received within five (5) days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fiimish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights ofany of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amount paid and the actual amount due 
within thirty (30) days after the furnishing of each such statement. If the total amount paid by Tenant under 
this Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such 
excess shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within sixty (60) days after Tenant has vacated the Premises 
in the condition required at the conclusion of this Sublease and after all Rentals and other sums due 
Landlord from Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any 
such remaining sums due from any such excess. Landlord may estimate the annual budget and charge the 
same to Tenant on a monthly basis, subject to revision ofthe budget from lime to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and products or 
any injuries to persons as a result ofthe activities ofthe various independent contractor service providers, 
Tenant shall only look to the independent contractor service provider who caused such damage or injuries 
for any recovery. Landlord, American and the Authority (including their members, shareholders, 
directors, officers, agents, representatives or employees) shall not be liable to Tenant for any loss of 
business or any indirect, incidental, special, consequential or exemplary damages or lost profits arising 
out of or relating to the activities of the various service providers, except to the extent that any such 
damage is due solely to the gross negligence or willful misconduct of Landlord or American. 
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ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of Tenant's 
sighs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, the Tenant 

Construction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior surface of 
the storefront ofthe Premises subject to the advance approval of Landlord, American and the Authority in 
compliance with the Authority's TAA Process, the Tenant Construction Review Manual and the Design 
Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining such exterior 
storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall designate and 
shall maintain said sign(s) in good condition and repair during the entire Term hereof Said sign(s) shall 
conform to the criteria for signs contained in the Tenant Construction Review Manual, the Design 
Guidelines; and the size, content, design and location thereof shall be subject to the prior written approval of 
Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove mentioned, 
Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, window or the 
roof of the Premises, or- on the interior or exterior surface of the glass of any window or door of the 
Premises, or on any sidewalk or other location outside the Premises, or within any display window space in 
the Premises, or within one (1) foot ofthe front ofthe storefront leaseline, whether or not there is display 
window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, hanging, 
handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, or any 
other advertising matter ofany kind or description; provided, that subject to the prior written approval of 
Landlord with respect to design and placement. Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefronts where warranted. No symbol, design, name, 
mark or insignia adopted by either Landlord, American or the Authority for the Terminal or the Airport shall 
be used without their prior written consent. Notwithstanding the foregoing, if Landlord or American, in 
their reasonable business judgment, determines that any such materials are unacceptable, improper or 
inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice from 
Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-four (24) 
hours thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be 
unreasonably withheld, may utilize its customary interior signs, placards and decorations provided they 
are professionally prepared and in good taste and are utilized in a manner substantially similar to the 
manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within forty-eight (48) hours after 
notice. Tenant shall pay as liquidated damages and not as a penalty, the sum of One Hundred Fifty Dollars 
($150.00) for each day of default in order to reimburse Landlord for the additional administrative expenses 
resulting therefrom. 

Section 9,02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. Tenant 
acknowledges and agrees that the condition and appearance of its interior advertising and display windows 
facing into or in any manner visible from the Terminal property including exterior glass windows (if any) is 
important to Landlord, American and the Authority. If Tenant installs such interior advertising displays or 
window displays or any signs in the window display facing into or in any manner visible from the public 
areas of the Terminal which any of Landlord, American or the Authority reasonably determines to be 
objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within forty-eight (48) hours after notice. If Tenant fails or refuses 
to remove such advertising, window displays or signs. Tenant hereby grants Landlord the right to remove 
the objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior 
advertising displays and window displays will be designed and printed in a professional manner and will 
contain only first class products. Tenant shall not display any advertising, promotional or informational 
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pamphlets, circulars, brochures or similar materials outside the Premises without the prior written consent of. 
Landlord and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-
four (24) hours thereafter, at Tenant's expense. At a minimum, Tenant shall refresh and change the interior 
advertising items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, 
in Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured 
within forty-eight (48) hours after notice. Tenant shall pay as liquidated damages and not as a penalty, the 
sum of One Hundred Fif^ Dollars ($150.00) for each day of default in order to reimburse Landlord for the 
additional administrative expenses resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE, (a) Except for American's 
obligations pursuant to the Authority Lease and the Concession Area Lease for structural maintenance, 
repair and/or replacement ofthe Base Building Work in.the Premises, Tenant, at Tenant's sole cost and 
expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or better than 
that which existed when Tenant initially opened the Premises for business, reasonable wear and tear 
excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings, and sills (both interior and exterior), the interior and exterior portion ofall doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC (as defined in Section 12.01(d)) and electrical and other utility systems and 
utility branch lines exclusively serving the Premises (whether or not located within the Premises), sprinkler 
systems and sprinkler heads exclusively serving the Premises (whether or not located within the Premises), 
and all other repairs, replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, 
foreseen and unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D 
and the Design Guidelines. For the purposes of this Article, the installation, maintenance, repair and 
replacement of a sprinkler system, fire alarm system, communication system or any repairs or work 
involving asbestos or other hazardous materials or involving compliance with Local Laws U5 of 1973, #16 
of 1984, U5S of 1987 and the Americans With Disabilities Act and any successor laws of like import shall 
be deemed to (a) be non-structural maintenance, repairs and/or replacements, and (b) not involve the Base 
Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to Landlord, 
American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses and other fire 
protection devices as may be required by Landlord, American, the Authority, the applicable fire marshall 
official, any agency having jurisdiction over the Premises or by the insurance underwriter insuring the 
Terminal. 

(2) Tenant shall obtain Landlord's prior written approval ofthe materials used in any plate glass or 
window glass installation, repair or replacement and of the contractor performing any such repair or 
replacement (the foregoing is subject to Landlord's sole discretion). 
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(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with care. 
Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, fioor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all ftimiture and 
furnishings that become wom or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for the sanitary 
handling and disposal ofall trash, garbage, recycling materials and other refuse generated in the Premises, 
including suitable receptacles situated in locations determined by Landlord. Such shall be removed at times 
and in a manner which will cause minimum interference with the use ofthe Terminal by the public and 
other authorized persons. Tenant shall be required to participate in American's recycling program, if any, as 
appropriate. Tenant shall also furnish, at its own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other similar items in the public areas or in the Premises is not pemiitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its own expense, 
shall only be responsible for the maintenance ofthe utility branch systems and utility branch lines located 
within or exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and 
solely for its use. Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair 
and replacement thereof from the Premises up to the American-maintained main utility systems, or lines or 
to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its 
own expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other communication cables, conduits, wiring, fire alarm systems and protection devices, 
wiring panels and associated equipment located within or exclusively serving the Premises. American 
reserves the right to maintain, repair or replace any such utility systems and lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all equipment and 
lines for which it is responsible to maintain and submit the same to Landlord and shall maintain such 
program on a current basis. Tenant shall report all malfunctions to all systems, lines, devices and equipment 
installed or located whhin the Premises to Landlord as promptly as possible after discovery and shall 
provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with all of the 
applicable provisions ofthe TAA Process, as the same may be amended from time to time by the Authority 
in their sole discretion, shall be performed in accordance therewith and with the applicable provisions ofthe 
Design Guidelines and shall be subject to the Landlord's prior written approval, such approval to be 
determined in Landlord's sole discretion. All such maintenance, repairs and replacements shall be of a 
quality equal to the original in materials and workmanship; Landlord shall have the right to disapprove any 
improvements, replacements or alterations which, in its judgment, are of a design, quality, condition or in 
any color or in any other way deemed to be inconsistent with the Design Guidelines, the TAA Process or the 
general character and design ofthe Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt temporarily the 
heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other utility services 
when necessary to make repairs, alterations, replacements or improvements thereto; and no such party shall 
have any responsibility or liability to Tenant (including consequential damages and lost profits) for failure to 
supply heat, air conditioning, any other utilities or plumbing or, when prevented from doing so by laws, 
orders or regulations ofany federal, state or local agency or as a result of strikes, accidents, force majeure or 
by any other cause whatsoever beyond their control. Landlord shall provide Tenant with as much advance 
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notice as reasonably possible and under the circumstances shall use reasonable efforts to avoid interrupting 
Tenant's business operations except as deemed necessary by Landlord, American or the Authority. 

(c) in no event shall Landlord be liable for consequential damages or Tenant's lost profits claimed to be 
caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice and opportunity 
to Tenant to cure, considering the nature ofthe maintenance or repair, commence such maintenance and 
repairs as set forth herein or fails to diligently continue to complete such maintenance or repairs, then 
Landlord, American or the Authority, in addition to any other remedy which may be available to them, 
may enter the Premises and perform such maintenance or repair, as they determine, in their sole and 
absolute discrefion, is required. Tenant shall indemnify and save harmless Landlord, American, the 
Authority and the City of New York from all injury, loss or damage to any Person or property 
occasioned by Landlord's, American's or the Authority's completion of such maintenance or 
repair, except to the extent such loss or damage is solely the result ofthe gross negligence or willful 
misconduct of Landlord, American, or (heir respective employees, agents or contractors. Tenant 
shall reimburse Landlord for any and all reasonable costs incurred in completing such maintenance or 
repair (including without limitation an administrative fee equal to fifteen percent (15%) of such costs), 
together with Late Interest from the date Landlord, American or the Authority incurred such costs. 
Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as it 
considers necessary, to determine the proper maintenance ofthe Premises by Tenant. The provisions of 
this Section. 10.01 shall survive the expirafion or eariier termination of this Sublease. 

ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT^S INSURANCE, (a) Tenant, at its sole cost and expense, shall, during the 
entire Term hereof, procure and maintain the following insurance in not less than the following amounts: 
(1) bommercial general liability insurance with respect to the Premises and the operations in, on or about 
the Premises, in which the combined limits shall be not less than Five Million Dollars ($5,000,000.00) per 
occurrence, broad form/extended coverage, insuring for bodily injury, death and property damage and 
including, without limitation, premises operations, products-completed operations, explosion, collapse, 
underground property damage and independent contractors coverage, with such commercial general 
liability insurance containing a contractual liability endorsement covering the obligations assumed by 
Tenant under Sections 7.03, 11.03 and all other of Tenant's indemnificafion obligations under this 
Sublease, such insurance not to contain any care, custody or control exclusions which would confiict with 
or in any way impair coverage under the contractual liability endorsement and business automobile 
liability insurance covering all owned, hired and non-owned vehicles, in which the limits for landside 
vehicle/mobile equipment operation shall be not less than Two Million Dollars ($2,000,000.00) per 
occurrence combined single limit, insuring for bodily injury, death and property damage and in which the 
limits for airside vehicle/mobile equipment operafion, if applicable, shall be not less than Twenty-Five 
Million Dollars ($25,000,000.00) per occurrence combined single limit, insuring for bodily injury, death 
and property damage; (2) all risk property insurance, including plate glass coverage, against fire, extended 
coverage, vandalism, malicious mischief, water damage, which does not exclude backup from sewers or 
drains or sprinkler leakage, and such other additional perils including flood as now are or hereafter may 
be included in a standard extended coverage "ISO Special Form" policy or its equivalent from time to 
time in general use in the county in which the Terminal is located, insuring Tenant's merchandise, 
products, Fixed Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all 
other items of personal property of Tenant located on or in the Premises or the Terminal in an amount 
equal to the full replacement cost thereof; (3) statutory workers' compensation coverage as required by 
the State of New York from time to time and including Employer's Liability Insurance in the amount of 
One Million Dollars ($1,000,000.00) for each accident. One Million Dollars ($1,000,000.00) for each 
employee, by disease, One Million Dollars ($1,000,000.00) policy aggregate by disease; (4) builder's risk 

38 



(ALL RISK) insurance covering construction and installation of the Fixed Improvements and 
Refurbishments and Operating Equipment during the performance thereof, including, without limitation 
material delivered to the site but not attached to the realty as more particulariy described in Exhibit D, 
naming Landlord, American, the Authority, the City of New York, Tenant and their respective contractors 
and subcontractors as additional insureds or as loss payees (as applicable to the type of insurance 
provided) and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding ofthe Fixed Improvements and Refurbishments and Operating Equipment, as 
necessary; (5) business interrupfion insurance in amounts at least sufficient to cover, and appHcable to, all 
Rentals, fees, charges and other payments that are payable by Tenant to Landlord under this Sublease for 
a period of not less than twelve (12) months for any business interruption losses in business revenue that 
occur when the Premises or any portion thereof is unusable or is out of operations due to fire or any other 
risks or hazards that are normally covered under a standard form of "ISO Special Form" policy or its 
equivalent or for any other reason; (6) the insurance required under the Authority's TAA Process; (7) such 
other insurance as may be required by Landlord, American or the Authority from time to time after suitable 
notice thereof based upon circumstances in the Terminal and imposed upon other concession operators in 
the Terminal; and (8) if the Permitted Use permits the sale of alcoholic beverages. Tenant shall also procure 
and keep in force liquor law liability insurance (on an occurrence basis), in which the limits shall not be less 
than Five Million Dollars ($5,000,000.00) per occurrence, broad form/extended coverage, which shall 
insure against all claims, demands and actions for injury to, and/or death to, one (1) or more persons in one 
(1) or more accidents, and for property damage, as well as for damages due to time loss and means of 
support; so that at all times Landlord, American and the Authority will be fully and completely protected 
against any claims that may arise by the dispensing of beer, wine and/or other spirited or alcoholic 
beverages in the Premises; provided, however, that Landlord and Tenant acknowledge and agree that 
commercially available liquor law liability insurance coverage contains specific exclusions. Tenant agrees 
to indemniiy and hold harmless Landlord, American, the Authority and the City of New York, their 
respective Affiliates, parent corporations, subsidiaries, directors, ofllcers, partners, shareholders, 
representatives, members, management companies, agents and employees, from and against any loss 
or claim arising under such exclusions. Notwithstanding the foregoing. Tenant specifically understands 
and agrees that Landlord and American have the right, on their own initiative or as requested by the 
Authority, to require Tenant to make reasonable additions, deletions, amendments or modifications to the 
above minimum insurance requirements or may require such other and additional insurance, in such 
reasonable amounts, against such other insurable hazards, as American may deem reasonably necessary or 
as the Authority may deem necessary. Landlord will not increase the above-required coverage amounts or 
limits in excess of five percent (5%) in any Lease Year during the Term, unless such increase is required for 
reasons beyond Landlord's control, and Tenant shall so adjust the amounts or limits ofthe insurance carried 
by Tenant hereunder and shall provide Landlord with Certificates indicating the adjusted amounts or limits 
as provided in this Section 11.01. All policies of insurance required to be carried by Tenant pursuant to this 
Sublease shall be writteii by insurance companies of adequate financial capacity (having a A.M. Best's 
rafing and Financial Size Category of not less than A-VII or better) and qualified to do business in the State 
of New York. Any such insurance required of Tenant hereunder may be fumished by Tenant under any 
blanket policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article XI or under a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from Tenant's insurer, certifying that such 
policy has been issued, provides the coverage required by this Secfion 11.01 and contains all ofthe 
provisions specified in this Section 11.01 (including, without limitation, naming of additional insured and/or 
loss payee entities as required by Section 11.01(b) below), shall be delivered to Landlord prior to the 
commencement ofthe Term hereof, and certificates in connection with all renewals (if any), not less than 
thirty (30) days prior to the expiration ofthe term of each such policy. In addition, if requested by 
American, Tenant shall promptly deliver to Landlord a certified copy of each policy bearing the 
endorsement of or accompanied by evidence of payment of the premium thereof As often as any such 
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policy shall expire or terminate, renewal or additional policies shall be procured and maintained by Tenant 
and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 11.01 shall 
contain the following clauses and provisions: (1) a provision that such policy and the coverage evidenced 
thereby shall be primary and noncontributing with respect to any policies carried by Landlord, American or 
the Authority and that any coverage carried by Landlord, American or the Authority be excess insurance; (2) 
except for workers' compensation and employers' liability coverage, a provision including the parties set 
forth on Exhibit F and any other parties designated in writing by Landlord from time to time as addifional 
insured and/or loss payee entities, as appHcable; (3) a waiver by the insurer of any right to subrogation 
against Landlord, American and the Authority and other additional insured and/or loss payee entities, their 
respective agents, commissioners, directors, employees, insurance carriers, officers and representatives 
which arises or might arise by reason ofany payment under such policy or by reason ofany act or omission 
of Landlord, American or the Authority, their respective agents, commissioners, directors, employees, 
insurance carriers, officers or representatives; (4) a severability of interest clause or endorsement; (5) a 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified without 
giving Landlord, American and the Authority at least thirty (30) days prior written notice; (6) a provision 
that such policy is an occurtence-form policy; and (7) a provision or endorsement that the insurer shall not, 
without obtaining the express advance written permission from the Authority's General Counsel, raise any 
defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Authority, the immunity 
of the Authority, its commissioners, officers, agents and employees, the governmental nature of the 

• Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or acfion against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, furnishings, Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration specified in 
this Section I l.OI, any insurance required by this Section 11.01, or fails to carry insurance required by law 
or governmental regulation, Landlord may (but shall not be required to) at any time and from time to time, 
and upon five (5) days notice to Tenant, procure such insurance and pay the premiums therefor; and the cost 
of same shall be deemed Additional Rent and shall be payable by Tenant within ten (10) days after receipt 
of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, anything 
in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the Airport's 
policies of hazard or liability insurance or which will prevent Landlord, American or the Authority from 
procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any fime any of Tenant's insurance policies shall be or become unsatisfactory to Landlord, 
American or the Authority, in their reasonable judgment, as to form or substance, of if any of the Tenant's 
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insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall promptly 
obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the obligation to 
carry the insurance set forth in the Concession Area Lease but only to protect the interests of Landlord, 
American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation to protect 
the interests of Tenant or to name Tenant as an additional insured under any of its insurance covering the 
Terminal. American is obligated to maintain the types of insurance required under the Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemniiy and hold harmless 
Landlord, American, the Authority and the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to Section 
1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity as may be 
designated by the City of New York) and their respective directors, officers, employees, agents, 
commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and against 
any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, imposed 
or obtained by third parties, and the costs (including reimbursement of Indemnitees' reasonable 
costs and expenses ofany related legal proceedings or attorneys' fees), expenses, losses, liabilities 
(including, without limitation, claims and demands for death or personal injuries, or for property 
damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out ofany other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
sucb Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
ithe Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any ofthe 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant^s obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all intellectual 
property used or sold by it in its activities under or in any way connected with this Sublease. Without in 
any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or judgment in connection with any 
actual or alleged infringement ofany patent, service mark, trademark, trade name or copyright, or 
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arising from any alleged or actual unfair competition or other similar claim arising out of the 
activities of Tenant under or in any way connected with this Sublease. With respect to claims or 
demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade name or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and reasonable attorneys' 
fees and costs of defense that Indemnitees may incur in defending any such intellectual property or unfair 
compefition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction contracts and other 
agreements involving Tenant, a provision by which such franchisee, licensee or contractor agrees to 
defend, indemnify and hold harmless tlie Indemnitees, on at least the same basis and to the same extent as 
required of Tenant under this Secfion 11.03. The obligations set forth in this Section 11.03 shall survive 
the expiration or eariier terminafion of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees thai Landlord, 
American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part ofthe 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE Xn . UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area Lease, 
American is obligated to provide access to reasonable and normal amounts (as determined by Landlord and 
American) of electric, heat, air conditioning, domestic cold water (if applicable), high temperature hot water 
(if applicable), gas (if applicable) and sewage (if applicable) services to the Premises for use by Tenant 
provided by utility systems, connections and related equipment exisfing as ofthe Commencement Date; but 
neither Landlord nor American have any obligation to provide telephone or data transmission and 
communication services to the Premises. The types, capacities and amounts ofthe various utilities which 
are being provided by American to the Concession Area, including the Premises, are set forth on the 
Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, except 
for electricity for ail food & beverage concession locations, and telephone and data communication services, 
are to be provided without charge by American in accordance with the Concession Area Lease. Should 
Tenant require access to utility services over and above those provided by American as set forth on such 
Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities to the Premises, 
if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or fumished to the Premises, 
including, without limitation, any services to be supplied by American, irrespecfive of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, and shall 
promptly pay for the construction and installation of, electric check meters required for all electricity to be 
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consumed within the Premises. Any such check meters required for the conduct of business operations in 
the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by Landlord, 
American and/or the appropriate public utility service provider, if the Permitted Use provides for display 
and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing the 
electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the Final 
Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, to 
Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt ofthe invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss of profits or 
otherwise for any interruption, reduction, disruption, curtailment or failure in the supply, quality or character 
of electricity, services from a central utility plant or any other utility or other service, or if either the 
quantity, quality or character thereof is changed or is no longer available.for Tenant's requirements, any 
such interruption, reduction, disruption, curtailment, failure or change in quantity, quality or character will 
not excuse or relieve Tenant from its obligations hereunder, including but not limited to the payment of 
Rentals or all other sums, damages, fees, costs and expenses payable under this Sublease. Except as 
otherwise provided by applicable law, any such interruption, reduction, disruption, curtailment, failure or 
change in quantity, quality or character shall not constitute or be deemed to constitute acnjal or constructive 
eviction of Tenant. Any obligation of American to ftimish utilifies is conditioned upon the availability of. 
adequate energy sources. American has the right to reduce heating, cooling and lighting within the Premises 
and the public areas as required by any mandatory or voluntary fuel or energy saving allocation, or similar 
statute, regulation, order or program. No such interruptions, reductions, disruptions, curtailments or failures 
shall entitle Tenant to any abatement of Rentals or relieve Tenant from fulfillment of any covenant or 
agreement set forth in this Sublease, except specifically provided in this Section 12.01(c). Notwithstanding 
the foregoing, if Tenant is prevented from opening to the public for more than five (5) days during any 
Lease Year by an interruption in utility services due to the negligence of Landlord or American, 
including, without limitation, electricity, gas, water, plumbing, sewage, telephone communications, 
heating, ventilation, or air conditioning, but American's operations and the flow of Enplaned Passengers 
nevertheless continue normally through such interruption of utility services in the Premises, Guaranteed. 
Rent that would otherwise apply during such period wilLbe reduced by the proportion that three hundred 
sixty-five (365) days bears to the actual number of days Tenant was able to operate during such calendar 
year. 

(d) If applicable. Tenant shall operate its additional heating, ventilating and air conditioning system(s) 
("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of operation. 
Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's obligation to 
connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, as well as 
Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set forth herein,. 
in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final Drawings. If 
Tenant desires to install any equipment which shall exceed the capacity of any utility facilities or which 
shall require additional utility facilities, Tenant shall not have the right to do so without Landlord's and 
American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities in any way 
which shall overioad or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 
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ARTICLE XIIL ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to American or its 
designee; and, in the event of such assignment. Tenant shall attorn to American or its designee and 
recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate to the 
Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground leases 
that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area or the 
Terminal or other improvements that constitute a part of the Concession Area and to any and all advances 
to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement and 
extensions thereof Tenant, within no more than fifteen (15) days after written request, shall execute any 
and all instruments, releases and other documents that may be required by each and every mortgagee, 
trustee and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien ofany 
such mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Within twenty (20) days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense.thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an addifional public offering of securities shall not consfitule a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instmment in writing, 
in form safisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to transfer or 
assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: (1) a 
subsidiary of Tenant or its parent entity or to an entity that is an Affiliate of Tenant or its parent entity; (2) 
any entity with which Tenant shall merge, reorganize or consolidate; or (3) any entity acquiring all or 
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substantially all ofthe assets of, or equity interests in. Tenant or which may succeed to a controlling interest 
in the business of Tenant; provided that in the case of any and each such transfer or assignment under 
clauses (2) and (3) above which is permitted hereunder, Landlord shall have the discretionary right to 
withhold its consent unless; (i) such transferee or assignee shall have a net worth equal to or greater than 
Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; (ii) such 
transferee or assignee shall have proven airport concession operating experience and the ability to efficiently 
and effectively operate the business in the Premises consistent with at least as high a standard as then exists 
in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall be 
conducted under the same Permitted Use and under a trade name required to be used by Tenant hereunder; 
(iv) Tenant shall not be in default after the applicable notice and cure periods under any ofthe terms and 
provisions hereof; (v) the use ofthe Premises by such transferee or assignee shall not violate any agreements 
affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not disrupt the 
concession mix within the Tenninal as determined in the sole and absolute discretion of Landlord; (vi) if 
Tenant is a certified MAV/DBE or if Tenant's certified MAV/DBE participant is a member/partner of a 
limited liability compan5'/general partnership or joint venturer of a joint venture with Tenant, any such 
transfer or-assignment of this Sublease shall not effect, modify or otherwise jeopardize the required 
MAV/DBE participation interest under this Sublease; (vii) except as may otherwise be prohibited under 
federal securities laws, notice ofany proposed transfer or assignment shall be given to Landlord at least 
thirty (30) days prior to its proposed effective date, and there shall be delivered to Landlord instruments 
evidencing such proposed transfer or assignment and the agreement of such transferee or assignee to assume 
and be bound by all the tenns, conditions and covenants hereof, all in form reasonably acceptable to 
Landlord; and (viii) Tenant and its guarantor, if any, shall continue to remain fully liable for the payment of 
all sums due and the performance ofall the terms and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the prior written 
consent of Landlord. In the event Tenant requests permission to sublease, the request shall be submitted 
to Landlord prior to the effective date ofthe sublease requested and shall be accompanied by a copy of 
the proposed sublease agreements and ofall agreements collateral thereto. The identity ofthe subtenant, 
the area or space to be subleased, the rental to be charged, the type of business to be conducted, recent 
audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rale per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, under the current 
laws, rules or guidelines promulgated by the governmental body or agency having jurisdiction and authority 
to promulgate the same, is not deemed a public corporation, or is an unincorporated association or 
partnership, the transfer, assignment or hypothecation, in the aggregate of more than a controlling interest of 
the total outstanding voting stock or voting interests in such corporation, limited liability company, 
association or partnership shall be deemed an assignment and transfer within the meaning and provisions 
hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any Landlord 
approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
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discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant penmit any of its employees, 
contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or otherwise harm the 
Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the Premises, Concession 
Area, Terminal or the Airport, and shall not place a load upon the floor ofthe Premises which exceeds the 
floor load per square foot which such floor was designed to carry. Tenant shall not, nor shall Tenant permit 
any of its employees, contractors, subcontractors, licensees, subtenants or agents to, commit any nuisance or 
other act or thing which may constitute a menace or which may affect either American's operation ofthe 
Terminal, Landlord's operation ofthe Concession Area or the Authority's operation ofthe Airport or which 
may disturb the quiet enjoyment of any other occupant or tenant of the Airport. Tenant shall not use or 
permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound amplifiers, tape 
decks, compact disc players, radios, televisions, or any other sound-producing or other device which will 
carry sound or objectionable odors outside the Premises except as may otherwise be approved in advance in 
writing by Landlord and, upon notice from Landlord to Tenant's business representative at the Premises, 
Tenant shall cause any such noise or odors to cease immediately. Tenant shall not allow any use of the 
Premises or any other portion ofthe Concession, Area, Terminal and/or the Airport in a manner which is a 
source of annoyance, disturbance or embarrassment to Landlord, American and/or the Authority, or to the 
other tenants and occupants ofthe Concession Area, Terminal and/or the Airport or which is deemed by 
Landlord or American, in their sole discretion, as not in keeping with the character ofthe Concession Area, 
Terminal and/or Airport. The Premises shall not be used for any unlawful or immoral purpose or which will 
invalidate or increase the premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME, TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name or character of 
the business operated in the Premises, including, without limitation, Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, service 
marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to granted to Tenant under this Sublease or otherwise. Tenant 
may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, including 
any reference by advertising or otherwise to the names "American Airlines", "American Airlines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central marketing 
and promotional program which, in Landlord's sole judgment, will serve to generally market and promote 
the overall concession operations at the Terminal or on any item that may enhance the overall passenger 
experience at the Terminal. Tenant, along with other concession facility operators, will contribute to the 
fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
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an amount equal to one-half percent (1/2%) of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the fifteenth (15'*') day following the end of each Lease Month. If 
Tenant is unable to calculate actual Gross Receipts in time to make the required monthly payment to the 
Joint Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all 
such estimated payments must be adjusted at the end of each 6-m6nth period of each Lease Year. Within 
thirty (30) days after the end of each such 6-month period. Tenant must submit a report to Landlord 
reconciling estimated and actual Gross Receipts and showing any under or overpayments to the Joint 
Marketing Fund. A check for any underpayments must accompany the reconciliation. All overpayments 
will be credited to the next payment(s) due from Tenant for its contributions to the Joint Marketing Fund; or, 
if the Sublease has expired or has been terminated for any reason other than a default by Tenant, 
overpayments shall be refunded, without interest, to Tenant within sixty (60) days of the Sublease 
termination date by Landlord. Landlord shall not be obligated to expend more for marketing and 
promotional programs than is actually collected from Tenant and other concession facility operators in the 
Terminal. Any services and personnel so provided shall be under the exclusive control and supervision of 
Landlord, who shall have the sole authority to employ and discharge personnel, retain third-party 
independent contractors and to establish all budgets with respect to the Joint Marketing Fund. The primary 
purpose, but in no way a limitation, ofthe Joint Marketing Fund, will be to fund intra-Terminal promotional 
and advertising programs such as permanent directories, graphics, take-one directory pamphlets and 
establishing customer service and training programs with respect to the operations of the concession 
facilities in the Terminal, such as customer surveys, "secret shopper" programs and sales technique 
seminars, sales/service incentive awards for Tenant and other concession operators' employees or on any 
other items that may enhance the user's overall experience in the Terminal. Landlord shall conduct 
quarterly meetings to discuss the promotional and advertising programs and customer service and training 
programs. In the event the Premises is located within an expansion of or a new area within the Terrhinal 
where a grand opening date or grand opening events shall be set by Landlord, then Tenant shall also pay an 
initial Joint Marketing Fund assessment in the amount set forth in the Data Sheet in addition to Teriant's 
monthly contributions to the Joint Marketing Fund, such initial assessment to be payable in one lump sum 
within sixty (60) days prior to the Rental Commencement Date. Landlord reserves the right at any time to 
terminate the Joint Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the 
event of such termination, Tenant shall no longer be obligated to make any further contributions to the Joint 
Marketing Fund and any remaining fiands previously contributed to the Joint Marketing Fund shall be used 
by Landlord to promote the overall concession program and facilities within the Terminal. Landlord, 
following any such termination, also reserves the right to reinstate the Joint Marketing Fund and, in such 
event, shall notify Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately 
recommence contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the 
expiration or earlier termination of the Concession Area Lease, Landlord is required to remit any unused 
monies in the Joint Markefing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to make 
reparation for any injury or damage by fire or other cause, or to make any restoration or replacement of 
any Fixed Improvements, Refurbishments, or any other real or movable property located or installed in 
the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty covered under 
an insurance policy required to be maintained by Tenant pursuant to this Sublease, then Tenant shall 
repair the same as soon as reasonably possible (following any repair of Base Building Work by American 
that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue in full force 
and effect. In the event the Fixed Improvements or Refijrbishments are damaged by any casualty not 
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covered under any insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and continue this 
Sublease in full force and effect, or (2) give written notice to Tenant within ninety (90) days after the date 
of occurrence of such damage of Landlord's intention to terminate this Sublease as ofthe date ofthe 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within thirty (30) days after receipt of the notice 
from Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. If 
Tenant does not give such notice within the above thirty (30) day period, this Sublease shall be terminated 
as ofthe date specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally destroyed 
during the Term by any cause whether or not covered by the insurance required under this Sublease 
(including, without limitation, any destruction required by any authorized public authority), and the 
Concession Area or the Premises cannot be repaired or replaced within sixty (60) days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If fifty percent (50%) or 
more ofthe Terminal shall be damaged or destroyed by an insured risk, or if twenty-five percent (25%) or 
more ofthe Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that the use 
and occupancy ofthe Premises is not materially affected thereby, and if as a result ofany such damage or 
destruction American's fiight operations at the Terminal are suspended or more than fifty percent (50%) 
curtailed for a period of sixty (60) days or more, Landlord shall have the right to terminate this Sublease 
within ninety (90) days from the date of such damage or destruction. In such event, this Sublease shall 
terminate upon a mutually agreeable date (or, in the absence of a mutually agreed upon date, on the date 
reasonably specified by Landlord or American which shall be within one hundred eighty (180) days from 
the date of such damage or destruction) and Tenant, upon such termination, shall surrender the Premises to 
Landlord. American shall not be required, pursuant to this Section 17.03 or otherwise, to repair any 
damage or destruction to the Terminal; and Landlord shall not be required, pursuant to this Section 17.03 
or otherwise, to repair any damage or destruction to the Concession Area or the Premises; provided, 
however, Tenant shall not be obligated to repair any damage or destruction to its Fixed Improvements or 
Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long as any damage or 
destruction to the Terminal precludes such repairs to the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last Lease 
Year ofthe Term, more than twenty-five percent (25%) ofthe Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as ofthe date of occurrence of such destrucfion or 
damage by giving written notice to the other of its election to do so within twenty-five (25) days after the 
date of occurrence of such destruction or damage; provided, however, if Landlord elects to terminate this 
Sublease pursuant hereto. Tenant shall have the right within fifteen (15) days after receipt ofthe required 
notice to notify Landlord in writing of Tenant's intention to repair such destruction or damage at Tenant's 
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expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 • ABATEMENT OF RENTALS. REMEDIES. If twenty-five percent (25%) or more of 
the Premises is destroyed or damaged, and such destruction or damage materially and adversely impairs 
or interferes with Tenant's use and occupancy ofthe Premises as reasonably determined by Landlord and 
will be repaired pursuant to this Sublease, then in addition to any other remedies which may apply under 
this Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory 
agreement on an equitable abatement, Tor the period during which such damage and repair continues, of 
the amounts which may be due and owing as Rentals, which abatement shall be based on any projected 
resuhing reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall 
have no claim against Landlord or American for any damage suffered by reason of any such damage, 
destruction, repair or restoration unless said damage is caused by the gross negligence or willful 
misconduct of Landlord or American, nor shall Tenant have any claim against the Authority for any such 
damage regardless of its cause. It is understood that, in the application of the foregoing Sections in this 

. Article XVII, American's and Landlord's obligations shall be limited to repair and restorafion ofthe Base 
Building Work for the Premises to, as nearly as possible, a condition and quality as existed at the 
commencement of Tenant's Work hereunder. In no event shall Landlord or American be responsible to 
repair or restore any portion ofthe Premises relating to Tenant's Work and/or installed by Tenant in the 
Premises including, but not limited to. Tenant's Fixed Improvements, Refurbishments, Operating 
Equipment, personal property, products and inventory. 

Section 17.06 WAIVER Tenant hereby expressly waives the provisions of Section 227 ofthe New York 
Real Property Law, and of any successor law of like import then in force; and Tenant agrees that the 
provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE XVin . CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than thirty percent (30%) of the Floor Area of the 
Premises shall be taken or condemned for any public or quasi-public use under any governmental law, 
ordinance or regulation or by the right of eminent domain or in the event of a private conveyance, by 
purchase, sale or otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as ofthe date of such 
Taking; and the Term hereof shall cease as such date of Taking and all Rentals shall be abated during the 
unexpired portion of this Sublease, effective on the date physical possession is commenced by the taking or 
condemning authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or condemned as 
aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and owing as Rentals 
during the unexpired portion of the Term (or for such shorter period during which such Taking or 
condemnation shall continue) shall be reduced proportionally based on the projected reduction, if any, in 
Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 
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(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity having 
the power of eminent domain, either under threat of condemnation or while condemnation proceedings are 
pending, shall be deemed to be a Taking under the power of eminent domain for the purposes of Article 
XVIII. Tenant hereby waives the provisions of any statute or other law that may be in effect at the time of 
the occurrence ofany such Taking under which a lease/sublease is automatically terminated or pursuant to 
which a tenant is given the right to terminate a lease/sublease by reason of such a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in either case, 
the proceeds of a private sale in lieu thereof) ofthe Premises shall be the property ofthe party.entitled to 
any such compensatory award under the Authority Lease and to the extent Tenant is not entitled to any 
such compensatory award under the Authority Lease, Tenant hereby assigns its interest in any such award 
to American. The distribution of any such compensatory awards shall be made to the Authority, 
American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the Term, ofany 
one (1) or more ofthe following events (referred to herein, singly, as an "Event of Default" and collectively 
as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder (including 
without limitation, amounts due as reimbursement to Landlord for costs incurtcd by Landlord in performing 
obligations of Tenant hereunder upon Tenant's failure so to perform) for more than five (5) days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due dale, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a twelve (12) month period and the delinquent payment has not been fully 
cured (including Late Interest), no further written notice of default shall be required with respect to that 
payment or any other payment during such twelve (12) month period to establish a payment default and, 
thereafter, during such twelve (12) month period an Event of Default shall be deemed to have occurted if 
any payment under this Sublease is not made when due and such failure continues for a period of five (5) 
days after such payment was due; or 

(b) Tenant fails to perform any other ofthe terms, conditions, or covenants of this Sublease to be observed 
or performed by Tenant for more than twenty (20) days after written notice from Landlord to Tenant of such 
default (unless such default cannot be cured within said twenty (20) days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
twenty (20) days and shall thereafter proceed to prosecute such cure to completion with all reasonable 
dispatch and diligence, provided that in no event shall such cure period extend beyond seventy-five (75) 
days or such longer period of time as is approved by Landlord in wrifing, and if Tenant's cure period is so 
extended, Tenant must, within five (5) days after the written extension notice, provide a written plan to 
Landlord outlining all steps Tenant is taking to cure the default and when the cure shall be completed), 
provided that such notice from Landlord shall be in lieu of, and not in addition to, any notice of default 
required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by this 
Sublease, including without limitation the statements and reports required by Article III, and such failure 
continues for five (5) days after written notice by Landlord, provided such notice shall not be required if 
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Landlord has previously given two (2) notices of such a failure during the preceding twelve (12) month 
period; or " . 

(d) Tenant fails to commence construction of Tenant's Work within twenty (20) days ofthe Authority's 
approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises with high-
quality goods, products or services and to inhially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant fails to operate continuously in the manner and during the hours established by Landlord 
pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in the 
Premises for a period in excess of forty-eight (48) consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any writ of 
execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such failure 
continues for ten (10) days after written notice froni Landlord to Tenant of such failure; or 

(i) If applicable, the failure of Tenant to obtain and maintain continuously throughout the Teim, its 
eligibility and certification from the Authority of its MAV/DBE stams and/or to renew such eligibility and 
certification as may be required by the Authority from time to time and such failure shall continue for a 
period of twenty (20) days; or 

G) Tenant fails comply with any of the other operational requirements set forth in Section 7.02 or any of 
the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or fails to achieve 
the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such failure or to 
comply with any applicable law, rule or regulation concerning security, and such failure confinues for forty-
eight (48) hours after written notice from Landlord thereof; or 

(1) A governmental authority, board, agency or officer with competent jurisdiction terminates or suspends 
any certificate, license, permit or authority held by Tenant without which Tenant shall not be lawfully 
empowered to conduct its business operafions in the Premises; or 

(m) Except as otherwise provided by applicable law, if the estate hereby created shall be taken on 
execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
juri.^diction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within thirty (30) days after it is begun, or 
if Tenant shall file or consent to a petition for such reorganization, or for arrangements under any 
provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment 
of substantially all or general payment of debts; and/or 

(n) Any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default of its 
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obligations to American under the Concession Area Lease or puts Landlord in default of its obligations to 
the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing, Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due ofany installment of 
Rentals or if Tenant shall default in the performance ofany ofthe other terms, provisions, conditions or 
covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01: (I) Landlord and its*agents and servants may immediately, or at any time after such 
default or after the date upon which this Sublease and the Term shall expire and come to an end, re-enter 
the Premises or any part thereof, without notice, either by summary proceedings or by any other 
applicable action or proceeding, or by force or otherwise (without being liable to indictment, prosecution 
or damages therefor), and may repossess the Premises and dispossess Tenant and any other Person from 
the Premises and remove any and all of their property and effects from the Premises; and/or (2) Landlord, 
at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to fime, either in 
the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending before, on or 
after the Expiration Date, at such rental or rentals and upon such other conditions, which may include 
concessions and free rent periods, as Landlord, in its sole discretion, may determine. Landlord shall have 
no obligation to relet the Premises or any part thereof and shall in no event be liable for refusal or failure 
to relet the Premises or any part thereof, or, in the event of any such reletting, for refusal or failure to 
collect any rent due upon any such reletting, and no such refusal or failure shall operate to relieve Tenant 
of any liability under this Sublease or otherwise to affect any such liability; Landlord, at Landlord's 
option, may make such repairs, replacements, alterations, additions, improvements, decorations and other 
physical changes in and to the Premises as Landlord, in its sole discretion, considers advisable or 
necessary in connection with any such reletting or proposed reletting, without relieving Tenant of any 
liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service ofany notice of intention to re-enter or to institute legal proceedings 
to that end which may otherwise be required to be given under any present or future law. Tenant, on its own 
behalf and on behalf of all Persons claiming through or under Tenant, including all creditors, does further 
hereby waive any and all rights which Tenant and all such persons might otherwise have under any present 
or future law to redeem the Premises, or to re-enter or repossess the Premises, or to restore the operation of 
this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by warrant of any court or 
judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this Sublease and the Term, 
whether such dispossess, re-entry, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used in this Sublease shall 
not be deemed to be restricted to their technical legal meanings. In the event of a breach or threatened 
breach by Tenant, or any persons claiming through or under Tenant, of any term, covenant or condition of 
this Sublease on Tenant's part to be observed or performed, Landlord shall have the right to enjoin such 
breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, summary 
proceedings and other special remedies were not provided in this Sublease for such breach. The right to 
invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude Landlord 
from invoking any other remedy allowed by law or in equity. 
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(c) No re-entry or taking possession ofthe Premises by Landlord shall be construed as an election on its 
part to terminate this Sublease unless a written notice of such intention is given to Tenant or unless the 
termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such reletting 
without termination. Landlord may at any time thereafter elect to terminate this Sublease for such previous 
breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from the Premises; 
and such property may be stored in a public warehouse or elsewhere at the cost of, and for the account of, 
Tenant, with notice but without resort to legal process and without Landlord being deemed guilty of 
trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. In the 
event Tenant shall not remove its property from the Premises within five (5) days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to the rights ofthe City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
thirty (30) days or more. Landlord may sell such property at public or private sale, in the manner and at such 
times and places as Landlord deems commercially reasonable following reasonable nofice to Tenant ofthe 
time and place of such sale. The proceeds of any such sale shall be applied first to the payment of the 
expenses for removal and storage of the property, the preparation for the conducting of such sale, and for 
attorneys' fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall 
be applied as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, any rights 
which Tenant or any such person may have under the provisions of Section 2201 of the New York Civil 
Practice Law and Rules and of any successor law of like import then in force, in connection with any 
holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01, or by or under any summary proceeding or any other acfion or proceeding, or if Landlord 
shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary proceeding or any 
other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other charges payable 
under this Sublease by Tenant to Landlord to the date upon which this Sublease and the Term shall have 
expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the case may be; 
and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any deficiency 
("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have constituted the unexpired portion ofthe Term and the net amount, if any, of rents collected under any 
reletting effected pursuant to the provisions of Section 19.02(a) for any part of such period (first deducting 
from the rents collected under any such reletting all of Landlord's expenses in connecfion with the 
termination of this Sublease or Landlord's re-entry upon the Premises and with such reletting including, but 
not limited to, all repossession costs, brokerage commissions, legal expenses, attorneys' fees, alteration 
costs and other expenses of preparing the Premises for such reletting). Any such Deficiency shall be paid in 
monthly installments by Tenant on the days specified in this Sublease for payment of installments of 
Guaranteed Rent, Landlord shall be entitled to recover from Tenant each monthly Deficiency as the same 
shall arise, and no suit to collect the amount of the Deficiency for any month shall prejudice Landlord's 
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right to collect the Deficiency for any subsequent month by a similar proceeding. Solely for the purposes of 
this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the date upon which this Sublease and the Term shall have terminated or expired and come to an 
end, or the date of re-enn7 upon the Premises by Landlord, as the case may be, adjusted, from time to time, 
to reflect any increases which would have been payable pursuant to any of the provisions of this Sublease 
including, but not limited to, the provisions ofthe Data Sheet and Section 2.01 of this Sublease if the Term 
hereof had not been tenninated; and 

(3) At any time after the Term shall have expired and come to an end or. Landlord shall have re­
entered upon the Premises, as the case may be, whether or not Landlord shall have collected any monthly 
Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay to 
Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by which 
the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted the 
unexpired portion ofthe Term exceeds the then fair and reasonable rental value ofthe Premises for the same 
period, both discounted to present worth at the rate of four percent (4%) per annum. If, before presentation 
of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any part thereof, 
shall have been relet by Landlord for the period which otherwise would have constituted the unexpired 
portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be deemed, 
prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so relet 
during the term ofthe reletting. Solely for (he purposes of this Section 19.03(a)(3), (he (emi "Guaran(Ced 
Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and 
the Term shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted to reflect any increases preceding such event pursuant to the provisions of the 
Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the Concession Area, the 
rents collected or reserved under any such reletting and the expenses ofany such reletting shall be equitably 
apportioned for the purposes of this Section 19.03. Tenant shall in no event be entitled to any rents 
collected or payable under any reletting, whether or not such rents shall exceed the Guaranteed Rent 
reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 shall be deemed 
to limit or preclude the recovery by Landlord from Tenant ofthe maximum amount allowed to be.obtained 
as damages by any statute or rule of law, or of any sums or damages to which Landlord may be entitled in 
addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall default in 
the observance or performance ofany term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, Landlord, at any time thereafter and without notice (except as notice may otherwise 
be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may remedy 
such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights or 
remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in this 
Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any trustee 
or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended (the "Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a sublease of real 
property in an airport, the parties contractually agree that this Sublease shall be construed to be a lease of 
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real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If Tenant becomes 
a Debtor under Chapters 7, "11 or 13 ofthe Code, and the Trustee (as defined in the Code) or Tenant, as 
Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose of assignment 
to a third party or otherwise, such election and assignment, if any, may only be made if all the terms and 
condifions of the applicable provisions of the Code are satisfied. If the Trustee or Tenant, as Debtor-In-
Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the Order for 
Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed rejected 
and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surtender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, as 
Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of Landlord and 
the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the Code), 
Debtor-In-Possession and each and every permitted assignee are in addition to such rights and obligations 
provided by law, including applicable provisions ofthe Code. Nothing contained in this Article 20 shall 
limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by law. 

ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective officers, 
employees and representatives shall-each have the right to enter the Premises for any reasonable purpose 
(including inspecfing the condition of the Premises and any equipment used by Tenant) during ordinary 
business hours. Tenant shall cooperate upon receipt ofany such notice and arrange for its personnel to be 
available during any such entry. The Authority, American and Landlord and their respective officers, 
employees and representatives shall each have the further right to enter the Premises to make such repairs, 
alterafions, improvements or additions as they may deem necessary or desirable; and such parties shall be 
allowed to take all material into and upon the Premises that may be required without the same constituting 
an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder shall not abate 
while said repairs, alterations, improvements or additions are being made, by reason of loss or interruption 
of business of Tenant or otherwise. In exercising such right of entty, Landlord shall use reasonable efforts 
not to disrupt Tenant's business in the Premises. The Authority, American, Landlord and their agents shall 
each have the further right to enter the Premises without notice at any time in the event of an emergency. 
Tenant shall assure Landlord, American and the Port Authority emergency access to all enclosed areas of 
the Premises either by delivering duplicate keys to the Premises to Landlord's General Manager and 
American's JFK Airport Manager or by providing emergency telephone numbers by which the Store 
Manager can be reached on a twenty-four (24) hour basis. Finally, Landlord, during the last six (6) months 
prior to the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to 
prospecfive tenants and their representatives. 

ARTICLE XXII. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and agrees to pay 
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prior to delinquency, any and all taxes and other assessments, levies, fees and other governmental charges 
and impositions or every kind or nature, regular or special, direct or indirect, presently foreseen or 
unforeseen, known or unknown, levied or assessed by municipal, county, stale, federal or other 
governmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold interest 
in the Premises, (b) the Fixed Improvements, the Operating Equipment, all fumiture, fixtures, equipment, 
inventory and any other personal property ofany kind owned by, or placed, installed or located in, within, 
upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or improvements of 
whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, irrespective of whether 
any such tax is assessed, real or personal, and irrespecfive of whether any such tax is assessed to or against, 
American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). Tenant shall provide 
Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon Landlord's request. If at 
any time any of such Tenant's Taxes are not levied and assessed separately and directly to Tenant (for 
example, if the same are levied or assessed to Landlord, American or the Authority, or upon or against the 
building containing the Premises and/or the land underlying said building), Tenant shall pay to Landlord 
Tenant's share thereof as reasonably determined and billed by Landlord. Tenant hereby agrees to 
indemnify, defend and hold Landlord, American, the Authority and the City of New York harmless 
from any and all Tenant's Taxes and costs, damages, expenses and liabilities (including, without 
limitafion, reasonable attorneys' fees) in connection with any such Tenant's Taxes described in this 
Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. Landlord shall 
not be responsible or liable to Tenant for any loss or damage that may be occasioned by or through the acts 
or omissions of persons occupying premises or any part ofthe premises.adjacent to or connected with the 
Premises or any part ofthe building of which the Premises are a part, or any other area in Concession Area, 
the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property from bursfing, 
stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) for any damage 
or loss of property within the Premises from any cause whatsoever. Tenant shall give immediate notice to 
Landlord in case ofany damage to or destruction ofall or any part of, or of accidents occurring within the 
Premises, or of defects therein, or of any damage to or destruction of any inventory, fixtures or equipment 
within the Premises. In ho event shall American or the Authority have any liability to Tenant whatsoever 
for the foregoing damage and destruction. 

ARTICLE XXIII. HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant has not 
delivered possession ofthe Premises to Landlord as required in Section 6.04, and, for any reason, Tenant 
retains possession ofthe Premises or any portion thereof, then Landlord may, at its option, serve written 
notice upon Tenant that such holding over constitutes either: (a) the creafion of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding twelve (12) month period (and prorated in the 
case of (b) on the basis of a three hundred sixty-five (365) day year for each day Tenant remains in 
possession), plus Additional Rent accruing during the period of Tenant's occupancy based on a 
termination for an Event of Defauft if such unlawful holding over exceeds five (5) days after the natural 
expiration or earlier termination ofthe Term. The provisions of this Secfion 23.01 shall not constitute a 
waiver by Landlord ofany right of re-entry as herein set forth; nor shall receipt ofany hold-over rent or 
other amount under this Sublease or any other act in apparent affirmation of the tenancy operate as a 
waiver ofthe right to terminate this Agreement for a breach ofany ofthe terms, covenants, or obligations 
to be performed by or on behalf of Tenant. No holding over by Tenant, whether with or without consent 
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of Landlord, shall operate to extend this Sublease except as otherwise expressly provided. The preceding 
provisions of this Secfion 23.01 shall not be construed as consent for Tenant to retain possession ofthe 
Premises in the absence of prior written consent thereto by Landlord. Tenant shall indemnify, defend 
and hold harmless Landlord, American, the Authority and the City of New York from and against 
any and all loss, claims, demands, liabilities, damages (including, without limitation, consequential 
damages), costs and expenses (including, without limitation, attorneys' fees and expenses) resulting 
from any failure by Tenant to surrender the Premisies in the manner and condition required by this 
Sublease upon the expiration ofthe Term or earlier termination of this Sublease, including, without 
limitation, any claims made by any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the parties 
hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors and 
assigns ofthe said parties; and, if there shall be more than one (I) entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in wrifing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and all Rules 
and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term "Rules and 
Regulations" means all rules and regulations governing the conduct and/or operations ofthe Airport or 
the Terminal as may be promulgated from tihie to time, by any governmental authorities, including but 
not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or the EPA, and 
any rules and regulafions promulgated from time to time by Landlord or American specifically for or 
otherwise affecting conduct and/or operafions in the Terminal and/or Concession Area, provided that 
Landlord's and American's rules do not have an unreasonable and material adverse discriminatory impact 
on concession operations within the Concession Area. Landlord shall not have any duty or obligation to 
enforce the Rules and Regulations or the terms and conditions in any other lease or sublease as against any 
other tenant; Landlord and American shall not be liable to Tenant for violations of the same by other 
tenants, invitees, their servants, employees, contractors, subcontractors and agents. Tenant's failure to keep 
and observe the Rules and Regulations shall constitute a material breach of the terms hereof in the same 
manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the terms and 
provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, upon 
payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and upon the 
observance and performance ofall the covenants, terms and conditions on Tenant's part to be observed and 
performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance 
or interruption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 PERFORMANCE GUARANTY. (a) Tenant shall provide Landlord with the 
Performance Guaranty in the amount specified in the Data Sheet, which shall be at Landlord's option, in 
the form of either immediately available funds or the unconditional, irrevocable standby letter of credit 
("Letter of Credit"), as security for the faithful observance and performance by Tenant of the terms, 
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covenants and condifions of this Sublease on Tenant's part to be observed and performed. Such Letter of 
Credit must be in form and content as set forth in Exhibit H. No surety bonds shall be permitted. If 
Landlord permits Tenant to provide a Letter of Credit, the following shall be applicable. Such Letter of 
Credit must be for a term of not less than one (1) year which term shall be automatically renewed for 
successive one (1) year periods, unless the Bank gives not less than sixty (60) days prior written notice 
that it will not so renew the Letter of Credit for such successive term and the last term ofthe letter of 
credit shall end not less than sixty (60) days after the Expiration Date. If such letter of credit is not 
automatically renewed as aforesaid. Tenant agrees to cause the Bank to renew such letter of credit, from 
fime'to time, during the Term, at least ninety (90) days prior to the expiration of said letter of credit or any 
renewal or replacement, upon the same terms and condifions. In the event ofany transfer of said Letter of 
Credit pursuant to Section 26.05, and notice of such transfer to Tenant, Tenant, within twenty (20) days 
thereafter, shall cause a new Letter of Credit to be issued by said Bank to the transferee, upon the same 
terms and conditions, in replacement of the Letter of Credit so transferred and Landlord agrees that, 
simultaneously with the delivery of such new Letter of Credit, it will return to said Bank the Letter of 
Credit being replaced. The Letter of Credit shall be held in trust by Landlord for the purposes set forth in 
this Article and shall not be transferred except for transfer (a) to an agent for collection, or (b) pursuant to 
the provisions of Section 26.05. In the event Tenant defaults beyond any applicable grace period • 
hereunder in the performance of its obligations to issue a replacement Letter of Credit, or in the 
observance or performance of Tenant's agreement to cause the Bank to renew the Letter of Credit, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord ofthe entire sum ofthe Letter of 
Credit or the undraWn portion thereof, as the case may be, which sum may be held by Landlord as the 
Performance Guaranty,in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. If payment ofthe enfire sum ofthe Letter of Credit or the undrawn portion 
thereof is made to Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in 
accordance with the foregoing provisions of this Article, Landlord shall have the right, at any time on 
behalf of Tenant, to replace said Performance Guaranty with a new Letter of Credit issued by the Bank or 
any other bank selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably 
constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such 
other bank selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit 
provides for partial drawings. In the event Tenant defaults in the payment when due of an installment of 
Rentals and such default shall continue for a period of five (5) days after notice by Landlord to Tenant of 
such default or if this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter 
the Premises as provided in Article XIX, or by or under any summary proceeding or any other action or 
proceeding, then Landlord, in addition to all rights and remedies which Landlord may have under this 
Sublease or at law, may from fime to lime, draw on the Letter of Credit in one (1) or more drawings for 
the amount of any Rentals then due and for any amount then due and payable to Landlord under this 
Sublease. In the event of a partial drawing, as provided in the immediately preceding sentence, Tenant 
shall, within five (5) days after demand, cause the Bank to issue an amendment to the Letter of Credit 
restoring the amount available thereunder to the amount required under this Sublease. Notwithstanding 
anything to the contrary set forth in this Sublease, including, but not limited to, the foregoing provisions 
of this Article, in addition to all rights granted to Landlord pursuant to the provisions ofthe Sublease, if 
this Sublease and the Term shall expire and come to an end as provided in Article XIX, or by or under 
any summary proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord ofthe entire sum ofthe Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum shall be held by Landlord as a 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. 
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(b) Any Performance Guaranty held by Landlord in the form of immediately available funds (cash) shall 
be held subject to the provisions ofany and all legal requirements applicable thereto. Landlord agrees 
that, if not prohibited by law or the general policies of lending institufions in New York, Landlord shall 
deposit the Performance Guaranty held by Landlord either in an account that does not bear interest or in 
an interest-bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing 
thereon shall be added to and become a part of the Performance Guaranty and shall be retained by 
Landlord under the same conditions as the principal sum held as the Performance Guaranty. 
Notwithstanding anything to the contrary set forth in the preceding sentence of this Section 26.01(b), in 
the event the Performance, Guaranty is held in an interest-bearing account. Landlord shall be entitled to 
retain the one percent (1%) administrative fee permitted by law to by landlords with respect to security 
deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant defaults in 
the observance or performance ofany term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, including, but not limited to, the covenant for the payment of Rentals, beyond the 
applicable notice and cure periods provided under this Sublease for curing such default, Landlord may 
use, apply or retain the whole or any part ofany Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, to the extent required for the payment of any Rentals or performance ofany 
other obligations, without thereby waiving any other rights or remedies of Landlord with respect to such 
default, and Landlord shall hold the remainder of such Performance Guaranty as security for the faithful 
performance and observance by Tenant of the terms, covenants and conditions of this Sublease on 
Tenant's part to be observed and performed with the same rights as hereinabove set forth to use, apply or 
retain all or any part of such remainder in the event ofany further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, applies or 
• retains the whole or any part ofthe Performance Guaranty held by Landlord under any ofthe provisions 
of this Article, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by cashier's 
check or certified check, payable to the order of Landlord, the sum necessary to restore the Performance 
Guaranty to the sum required under this Sublease. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord for the performance of Tenant's obligations under this 
Sublease as security shall be returned to Tenant after (a) sixty (60) days following the Expiration Date 
and (b) the full observance and performance by Tenant of all of the terms, covenants and conditions of 
this Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of Landlord's 
interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining portion ofany 
Performance Guaranty then held by Landlord as security for the performance of Tenant's obligations 
under this Sublease to the transferee, and Landlord shall thereupon be released from all liability for the 
return of such security; Tenant agrees to look solely to the transferee for the return of any such security 
and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe Premises or 
Landlord's interest in this Sublease by Landlord named herein or its successors, and to every transfer or 
assignment made ofany such security. Any transferee shall be deemed to have agreed that any Letter of 
Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be held in 
trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will not 
assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
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or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27.01 WAIVER; ELECTION OF REMEDIES. One (1) or more waivers of any covenant or 
condition by either party shall not be construed as a waiver of a subsequent breach ofthe same covenant or 
condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or ofany subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsecfion 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements between the 
parties and sets forth all the covenants, promises, agreements, conditions and understandings between 
Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, promises, 
agreements, conditions or understandings, either oral or written, between them other than as are set forth 
herein (other than the Concession Area Lease, the Consent Agreement and Authority Requirements), and 
none thereof shall be used to interpret, construe, supplement or contradict this Sublease. Neither Landlord 
nor its agents or representatives have made any representation or warranty regarding the 
profitability ofthe Premises, the enplaned passenger and/or airline volume in the Terminal and/or the 
Airport or operating airlines in (he Terminal and/or the Airport; and Tenant has not entered into this 
Sublease in reliance on any such representations, warranties or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, change or 
addition to this Sublease shall be binding upon Landlord or Tenant unless reduced to writing and signed by 
each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS; AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "Force Majeure" means, strictly in relation to the 
conditions that may cause a party to be temporarily or partially prevented from performing its obligations 
to the other party under this Sublease, and not for any other purpose or for any benefit of a third party: (a) 
strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns, unless 
involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, the TSA and 
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the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, war (declared 
or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for which an affected 
party is not responsible and which are not within its ability to control in the exercise of commercially 
reasonable efforts. In the event either party is delayed in the performance ofany obligation required by this 
Sublease, such performance shall be excused (unless the specific provision otherwise provides) for the 
period of the delay, and performance of any such obligation shall be extended for a period equal to the 
delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's performance 
ofany obligation shall not be extended due to any lack of funds, financial or economic problems of either 
Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or employees If Tenant, shall 
claim a delay due to Force Majeure, Tenant must notify Landlord in writing for receipt by Landlord within 
fifteen (15) days of the first occurrence of an event of Force Majeure. Such notice must specify in 
reasonable detail the cause or basis for claiming force majeure and the anticipated delay in Tenant's 
performance. In no event shall any delay extend Tenant's performance beyond a sixty (60) day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this Sublease of 
notices required to be given by one (1) party to the other may omit to state that such notices shall be in 
writing, any nofice, demand, request or other instrument which may be or is required to be given hereunder 
shall be in writing and sent by (a) United States certified mail, reUim receipt requested, postage prepaid, (b) 
United States express mail, (c) recognized overnight national air courier (such as Federal Express, Airborne 
or UPS for example), (d) personal delivery or (e) any other overnight method creating a receipt, waybill or 
other indication of delivery. Notices shall be addressed if to the Landlord, at the address as set forth on the 
Data Sheet, or such other address or addresses as Landlord may designate by written notice, together with 
copies thereof to such other parties designated by Landlord, and if to Tenant, the address set forth on the 
Data Sheet, or such other address or addresses as Tenant shall designate by written notice, together with 
copies thereof to such other parties designated by Tenant. Notices shall be deemed given on the 3"* day after 
deposit for notices sent under (a) and (b) above, on the first (1 '̂) day after deposit for notices sent under (c) 
and (e) above and on the date delivered for notices sent under (d) above. Nothing contained in this Section 
27.05 shall preclude, limit or modify Landlord's service of any notice, statement, demand or other 
communication in the manner required by law, including, but not limited to, any demand for rent under 
Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, article 
numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, construe 
or describe the scope or intent of such sections or articles hereof nor in any way affect this Sublease. 

Section 27,07 BROKER'S COMMISSION. Each party represents and warrants to the other party that 
there are and shall be no claims for brokerage commissions or finder's fees in cormection with this Sublease, 
and each party agrees to indemnify the other and hold it harmless from all liabilities arising from any claim 
due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. Such 
indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be solely 
responsible for the payment of any claims for brokerage commissions or finder's fees as a result of such 
party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or memorandum 
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hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided Landlord at or 
prior to the date of this Sublease with statements refiecting its financial condition and a credit report as of a 
date within the last twelve (12) months as an inducement to Landlord to enter into this Sublease, and Tenant 
hereby represents and warrants that its financial condition and credit rating have not materially changed 
since the date of those statements and reports. Upon Landlord's written request, Tenant shall promptly 
fijmish Landlord, from time to time, but not more frequently than once in any Lease Year, with financial 
statements and a credit report reflecting Tenant's then current financial condition. Landlord shall treat such 
financial statements, credit reports and information provided to it confidentially, and shall not disclose them 
except to Landlord's lenders or otherwise as reasonably necessary for the operation of the Terminal or 
administration of Landlord's business or unless disclosure is required by any judicial or administrative order 
or ruling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and Tenant agree 
that in any action brought by Landlord to obtain possession ofthe Premises, the parties desire an expeditious 
resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right to file any non-
compulsory counterclaim in such acfion. Tenant also shall not file and hereby waives the right to file any 
defense to such action for possession other than the defense that the default alleged by Landlord did not 
occur unless Tenant would otherwise be precluded from the filing of any such other defense in a separate 
action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automatically relieved ofany and all obligations 
on the part of Landlord accruing from and after the date of such transfer, provided that (a) the interest ofthe 
transferor, as Landlord, in any funds in the hands of Landlord in which Tenant has an interest shall be turned 
over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer or lease shall be 
given to Tenant as required by law. Landlord also has the right at any time to assign this Sublease to 
American, the Authority or to any successor operator to American or the Authority in the Terminal or the 
Airport in the event of the expirafion, termination or assignment of the Concession Area Lease without 
notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with respect to 
any leasable area of the Premises the aggregate number of square feet of interior floor space of all fioor 
levels therein, including any mezzanine space which shall be measured: (a) with respect to the front and rear 
width thereof, from the exterior face ofthe adjacent exterior or corridor wall, or if none, to the center ofthe 
demising partition; and (b) with respect to the depth thereof, from the front of the lease line as shown on 
Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of the 
demising partition. No deducfion or exclusion from Floor Area shall be made by reason of columns, ducts, 
stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate pennitted by the laws ofthe State of New York (collectively, "Late 
Interest") from the date due unfil paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
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ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27,14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If Landlord shall 
fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, and if as a 
consequence of such default Tenant shall recover a money judgment against Landlord, such judgment shall 
be satisfied only out of the management fees from the concession program in the Terminal received by 
Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or Affiliates of 
Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or employee of Landlord 
shall be charged personally or held contractually liable under any term or provision of this Sublease or 
because ofany breach thereof or because ofthe execution or attempted execution of this Sublease. Landlord 
(including its shareholders, directors, officers, agents, representatives or employees) shall not be liable to 
Tenant for any loss of business or any indirect, special, consequential or exemplary damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The. submission of this Sublease to 
Tenant shall be for examination purposes only, and does not and shall not constimte a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the remm of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligafions ofthe parties hereunder are performable in Queens 
County, New York. This Sublease shall be governed by and construed under and in accordance with laws 
ofthe State of New York except where any state law shall be preempted by any rules, laws or regulations of 
the govemment ofthe United States of America and all agencies thereof If any provision of this Sublease 
or the application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, 
such provision shall be adjusted rather than voided, if possible, in order to achieve the intent ofthe parties to 
the extent possible; in any event, all other provisions hereof shall be deemed valid and enforceable to the 
full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to obtain 
specific performance of any and all covenants or obligafions of the other party hereunder except to the 
extent otherwise provided herein for the benefit of Landlord excusing any such performance by Landlord, 
and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which cannot be 
ascertained to have been fully performed prior to the end ofthe Term or any earlier termination hereof shall 
survive any such expiration or termination. Further, all of the terms, conditions, covenants, provisions, 
restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to Tenant's agents, 
employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, licensees and 
subcontractors; and Tenant shall cause all such persons and entities to comply herewith and include any 
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applicable provisions in any agreements, contracts, subcontracts or the like entered into by Tenant with such 
persons and/or entities with respect to Tenant's acfivities and operations in the Premises, the Terminal and 
the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to stale that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27,20 CONFIDENTIALITY. Any and all information contained in this Sublease or provided to 
or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or otherwise, 
shall remain confidential between Landlord and Tenant and shall not be divulged to third parties other than 
American and the Authority except as required to be disclosed by law. Landlord shall be permitted to 
divulge the contents of statements and reports derived and received in connection with the provisions of 
Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, encumbrances or 
financing arrangements of Landlord's interest in the Concession Area Lease or in connection with any 
administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been executed by 
Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the other relafing 
to the provisions hereof or any default hereunder, the non-prevailing party in such action or proceeding shall 
reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs and disbursements 
incurred therein by the prevailing party, including, without limitation, any such fees, costs and 
disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local 
law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the court or 
arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing party. Any 
such amounts due from Tenant to Landlord under this provision shall be considered as Additional Rent 
hereunder and shall be paid by Tenant to Landlord within twenty (20) days after written demand. Any such 
amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant within 
twenty (20) days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any 
disputes arising between them with respect to or in connection with this Sublease be subject to expeditious 
resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives the right to 
trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, proceeding or 
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other hearing brought by either Landlord against Tenant or Tenant against Landlord or any matter 
whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord and 
Tenant, Tenant's use or occupancy ofthe Premises or any claim of Injury or damage, or the enforcement of 
any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION LAWS 
COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and Operating 
Equipment (including communications equipment) thereon. Tenant shall be responsible for compliance 
with the Americans with Disabilifies Act of 1990 ("ADA", 42U.S.C.§§ 12101 et seg.) and the Regulations 
and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto ("ADAAG"). Within 
five (5) days after receipt. Tenant shall advise Landlord in writing and provide copies of (as applicable), 
any notices alleging violation of the ADA relating to any portion of the Premises; any claims made or 
threatened in writing regarding noncompliance with the ADA and relating to any portion of the Premises 
or any governmental or regulatory actions or investigations instituted or threatened regarding 
noncompliance with the ADA and relafing to any portion of the Premises. Tenant acknowledges that a 
portion of the Premises is to be used by the traveling public. Tenant shall make available such space to 
the traveling public on a nondiscriminatory basis, including ensuring access by disabled persons, and 
shall coordinate its activities and operations with abutting tenants so as to maximize efficient use of 
available space. If Tenant fails to comply with the requirements of this Section, Landlord, upon 
reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, to 
enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and other 
handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant 
shall indemnify, defend and save harmless Landlord and American from all injury, loss or damage 
to any Person or property occasioned by Landlord's completion of any necessary tasks to ensure 
compliance with this Section, except to the extent such loss or damage is the result of the gross 
negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for any 
and all actual costs plus an administrative fee equal to fifteen percent (15%) of such costs incurtcd in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of corrective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for providing 
security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees that it 
shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Tenninal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action ofany and every, kind and nature arising or growing 
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out of or inany way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the EAA's, the 
TSA*s, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to non­
discrimination and affirmative action. Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part'of the consideration for the Sublease, shall 
covenant and agree that; (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participafion in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such acfivities, denied the benefits thereof, or otherwise be subject to 
discriminafion; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discriminafion in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Tifie VI ofthe Civil Rights Act of 1964, and as said Regulafions may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Govemment or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority; (a) physically interferes with the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by twenty-four (24) hours oral notice, to suspend Tenant's operations hereunder effective at the 
time specified in such oral notice. During any suspension, Tenant shall cease all its activities and operations 
hereunder and take such steps to secure and protect the Premises as shall be necessary or desirable. The 
period of suspension shall end automafically no later than twenty-four (24) hours after the cause thereof has 
ceased or been cured. While Tenant shall be relieved of its obligation to continually conduct its business in 
the Premises during a suspension period, suspension shall not relieve Tenant of its payment or reporting 
obligations hereunder; and there shall be no abatement of Rentals under any circumstances whatsoever 
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unless otherwise approved in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwithstanding anything to the contrary contained in this Sublease, 
a default of Tenant's obligations under the provisions ofany other lease with Landlord covering any other 
concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, entitling 
Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby.required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport, all American employees and to all Terminal airiine employees. The discount to 
be given as required imder this Sublease shall be in the amount often percent (10%) as compared to 
Tenant's normal non-sale prices offered to the general public and the discounted portion ofthe sale shall be 
separately stated. All Tenants shall honor, for reimbursement by American, food and beverage vouchers 
issued by American from time to Ume by passengers bearing a boarding pass or other veriiying 
documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use good 
faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance with, 
and as set forth on. Exhibit J. 

Section 27.30 TENANT'S CERTIFICATION. Tenant hereby represents and warrants to Landlord 
that Tenant is not, and shall not become, a person or entity with whom Landlord is restricted from doing 
business under the regulations of the Office of Foreign Asset Control ("OFAC") of the United States 
Department ofthe Treasury (including, but not limited to, those named on OFAC's Specially Designated 
and Blocked Persons list) or under any statute, executive order (including, but not limited to, the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit or Support Terrorism), or other govenmiental action and is not and shall 
not engage in any dealings or transactions or be otherwise associated with such persons or entities. Tenant 
acknowledges that Landlord is executing this Sublease in reliance on the foregoing representations and 
warranties and that such representations and warranties are a material element of the consideration 
inducing Landlord to enter into and execute this Sublease. In the event of any breach of the foregoing 
representafions and warranties by Tenant, Landlord shall have the right, in addifion to any other remedies 
provided under this Sublease or at law, to immediately terminate this Sublease upon written notice to 
Tenant. In the event of any such termination by Landlord, Tenant shall, immediately on receipt of 
Landlord's termination notice, close the Premises for business and surrender possession ofthe Premises 
to Landlord without Landlord resorting to any other legal process. 

[SIGNATURE BLOCKS ON THE FOLLOWfi^G PAGEl 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, have 
executed this Sublease as ofthe day and year first above written. 

TENANT; 

NGF GROUP LLC, 
a New York limited liability company 

PrintName: \^\CX- ? C \ l f f \ ^ \> VS 

Title: ?^g-p<> - • 

PrintName: 

S^ b) / '^ Title: 
Europan JFK Sublcase.doc 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

By; [faJdd "i^^Hd^^, 
Print Name: >,y |̂rf n H g y r t ^ n , Jf 

A M l M i t Vice Presid0nl & Secretary 
Title: 
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EXHIBIT B 

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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 

John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 200_ ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC ("Permittee"), • ("Sublessee"), a (corporation/partnership/limited 
liability company) organized and existing under the laws ofthe State of_ with an office and place of business 
at , whose representative is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certainagreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Airport ("Airport") for 
certain passenger tenninal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions ofthe Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Pemiittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms ofthe Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Pemiittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, (he Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 



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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of (a) the day preceding the 
date of expiration or earlier termination ofthe Airline Lease; (b) the effective date ofany revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or eariier termination ofthe Sublease; 
(e) or such eariier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on 
demand ofthe Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such 
payment shall relieve the Permittee from any obligation under the Permit or under this Consent but alt such 
payments shall be credited against the obligations ofthe Permittee or ofthe Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions ofthe Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof 

4. . (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or. to the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anything contained herein, nor any termination of the Sublease, shall affect, impair, 

diminish, or change any ofthe duties, responsibilities, liabilities and obligations imposed on the Airiine under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a release ofthe Airline 
or the Permittee, respectively, fi"om any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airiine or the 
Permittee that the provisions ofthe Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions, covenants, conditions and agreements ofthe Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airiine Lease or between the terms of the 
Sublease and those ofthe Permit, the terms ofthe Airiine Lease, or ofthe Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention ofany consent or approval ofthe Port Authority now or hereafter to be obtained, shall not be or 
be deemed lo create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack ofany specific reference in any provisions ofthe Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the Sublessee 



with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence ofany 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent ofthe Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy 
ofthe Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions ofthe 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment ofthe Permit or the Sublease or ofany rights under any ofthe foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or"the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity ofthe notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, governmental rules, regulations and orders now or at any time during the term ofthe Sublease 
which as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder lo comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or 
if any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose 
(by statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 



(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) but not less than thirteen (13) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
.Port Authority. No acceptance by the Port Authority of payment ofany unpaid amount or ofany unpaid late charge 
amount shall be deemed a waiver ofthe right ofthe Port Authority to payment ofany late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations ofthe Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent sliall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion ofany amount ofthe Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), ofany amount ofthe Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligations ofthe Airiine under the Airiine Lease or ofthe 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions ofthe Sublease, 
the Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the 
Permit. In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, employees and representatives, and the City of New York, from and against (and shall reimburse the Port 
Authority for its costs and expenses including attorneys' fees and other legal expenses incurred in connection with 
the defense of) all claims and demands of third persons including but not limited to claims and demands for death, 
for personal injuries and for property damages, arising out of a breach or default of any term or provision of this 
Consent by the Sublessee or out of its operations under the Sublease or at the Space or out ofthe use or occupancy 
ofthe Space by the Sublessee or others with its consent, or out ofany other acts or omissions ofthe Sublessee, its 
officers, employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out of any 
other acts or omissions ofthe Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handling the same it shall not, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any defense involving 
in any way the jurisdiction ofthe tribunal over the person ofthe Port Authority, the immunity ofthe Port Authority, 



its Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term of the Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 
thereunder as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any ofthe foregoing insurance in limits 
greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent ofall 
such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of tenns, conditions and limits of coverage at any time and from time to time during the term ofthe 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each ofthe policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use ofany portion ofthe Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy ofthe 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the governmental nature ofthe Port Authority or the provisions ofany statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
ofthe term ofthe Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 



hereunder. If the Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation 
of the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee ofthe Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval ofthe Port Authority and subject to the terms and conditions ofthe Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shall not charge to the Permittee the cost ofany utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents 
and approvals required to be given to or by either party shall be in writing, and all such noUces and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative of the Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 

If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 
registered or certified mailing thereof 

21. (a) The Sublessee acknowledges that it has received, and is familiar with the contents of, a copy ofthe 



Amended and Restated Agreement of Lease of the Municipal Air Terminals between The City of New York, as 
Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 (the 
"City Lease"). 

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

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

(2) ' The Sublessee shall not pay fees or other sums under this Consent for more than one (1) month in 
advance (excluding security and other deposits required under this Permit); 

(3) With respect to this Consent, the Sublessee on the termination ofthe City Lease will, at the option of 
The City of New York (the "City"), attorn to, or enter into a direct permit on identical terms with, the City; 

(4) The Sublessee shall indemnify the City' with respect to all matters to the extent described in Section 
31 ofthe City Lease; 

(5) The Sublessee shall not engage in the privilege permitted hereunder for any use other than as 
permitted under the City Lease; 

(6) The Sublessee shall use, operate and maintain the privilege granted hereunder in a manner consistent 
with the Port Authority's obligations under Section 28 ofthe City Lease; . 

(7) The failure ofthe Sublessee to comply with the forgoing provisions shall be an event of default under 
this Consent, which, after the giving of reasonable notice, shall provide the Port Authority with the right to revoke 
this Consent and exercise any other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss'payee, as applicable, under each policy of 
insurance procured by the Sublessee pursuant to the Consent. 

22. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws ofthe 
State of New York. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee ofthe Port Authority, the Airline, the Permittee or the Sublessee shall be held personally liable to any 
party under any term or provision of this Consent or because of its execution or attempted execution or because of 
any breach or alleged breach thereof. 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all of the existing improvements for the 
Terminal as generally shown on Exhibit A-1, including the base building structure and the base building 
utility systems. American shall have the right to perform the safe removal, encapsulation, enclosure or other 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the date Tenant is 
delivered possession ofthe Premises. American is obligated under the Concession Area Lease to remediate 
or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre-existing Toxic or 
Hazardous Materials that American determines, in its sole discretion, to be necessary in order for Tenant to 
perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall immediately notify 
Landlord and American in writing and provide all details related thereto. In no event shall Tenant perform 
any of Tenant's Work that will in any way disturb any such Toxic or Hazardous Materials so encountered 
until American has determined whether it is necessary to remediate or remove the same. 

B. The term "American's Work" shall mean American's total responsibility for construction of 
improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in, this Exhibit D, American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) for the 
construction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's sole cost and 
expense. Tenant's Work shall include, but not be limited to, all work necessaiy or required to complete the 
Premises, except those items of work that are specifically included under this Exhibit D as part of American's 
Work. 

U. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, such 
approval to be determined in their sole discretion, and shall be designed, fabricated, constructed and installed 
lo comply with all of the requirements set forth in the Tenant Construction Review Manual, the Design 
Guidelines, the Alteration Application, the TAA Process and with all ofthe requirements set forth in other 
various documents and requirements of the Authority pertaining to Tenant's construction within the 
Terminal. All details and information contained in either the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's Conceptual 
Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and Final Drawings 
and design and construction requirements. By this reference the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements are incorporated herein 
and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively referred to as "Tenant's Construction Requirements". 





B. The design, fabrication, construction and installation of Tenant's Work must comply with each of the 
following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all federal, state or local 
permitting, building and inspection agencies, including the Authority. 

6. All applicable standards of the American Insurance Association, The National Electric Code (latest 
edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide (latest 
edition), the Authority's, American's and Landlord's insurance carriers, the local building codes and 
regulations and all other agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most stringent requirement shall 
govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike manner 
and shall be in a good and first-class and usable condition as ofthe date of completion and maintained in such 
condition at all times. All materials used in Tenant's Work, Tenant's construction of the Premises and 

. installations made as a part of Tenant's Work shall be of new, commercial grade and first-class quality. After 
Tenant's initial construction of the Premises, any and all elective Refurbishments and any. and all 
Refurbishments required of Tenant by Landlord or American under the applicable provisions ofthe Sublease 
shall be performed in accordance with all ofthe requirements set forth in this Exhibit D and the most current 
editions ofthe Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, and 
the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, development, 
construction, fabrication and installation of all Fixed Improvements and other permanent leasehold 
improvements and Operating Equipment necessary to complete the Premises as required to provide the 
concession services within the Terminal as provided in the Sublease. Such investment shall be subject to the 
detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all contractors and 
subcontractors provide labor that can work in harmony with other elements of labor employed or to be 
employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and suretyship 
reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, American, 
the Authority and their respective laborers, suppliers, contractors, subcontractors and the general public; (iii) 
that all contractors and subcontractors comply strictly with all ofthe applicable provisions ofthe Authority 
Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and 
other permanent leasehold improvements to the Premises, performance bonds and payment bonds from the 
Tenant or its general contractor, in form and substance satisfactory to Landlord and American, each of which 
shall name Landlord, American and the Authority as an additional obligee and which shall be in the penal 



sum equal to the amount of Tenant's total construction contracts and subcontracts. Further, Tenant shall 
comply and shall cause all of its contractors and subcontractors to comply with the Authority's non­
discrimination and affirmative action provisions contained in Exhibit I and shall require the inclusion of such 
provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

IIL AMERICAN'S WORK 

A. As required by the Concession Area Lease, American shall perform the "Base Building Work" which is 
defined to mean the subflooring, ceiling structure, demising walls, utilities infrastructure and other base 
building improvements, structures and fixtures which American installs or causes to be installed at the 
Concession Area in accordance with the Authority Lease. Base Building Work includes delivery of portions 
ofthe Concession Area designated for concession activities including the Premises, in "shell condition". 
"Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, demising studs and 
walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity and size located at 
the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food & beverage 
locations only, except that there is no gas service to Concourse C of the Terminal), access to the telephone 
communications room^ access to satellite and cable television connection points (bar and restaurant and 
other specifically designated locations only), heating ventilating and air conditioning systems including 
access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire sprinkler system, 
water, waste water and sewer, etc. and any other utility services reasonably necessary for the intended 
general concessions uses of the Premises. American's Work to be performed or provided at American's sole 
cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility locations only) to 
American's specifications. Neither Landlord nor American shall provide any finished walls or̂  wall 
coverings, finished ceiling or ceiling covering or finished floor covering within the Premises, all of such to be 
performed by Tenant as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease lines of each of 
Premises or areas adjacent thereto for electric, gas (designated food & beverage locations only, except 
that there is no gas service to Concourse C of the Terminal), access to the telephone communications 
room, access to satellite and cable television connection points (bar and restaurant and other specifically 
designated locations Only), HVAC systems including access for exhaust ducts for food & beverage 
locations, fire alarm system, fire sprinkler system, water, waste water and sewer, etc. and any other utility 
services reasonably necessary for the intended general concessions uses ofthe Premises, as more fully 
detailed on the utilities matrix ("Utilities Matrix") attached as an exhibit to the Concession Area Lease. 
Tenant acknowledges that a copy ofthe Utilities Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected by American, with such 
corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic building shell 
or base building utility conduit services for the Premises as part of American's Work.- If applicable, such 
additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT*S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in accordance 
with the provisions ofthe Tenant's Construction Requirements and submit them to Landlord, American and 
the Authority (if American and the Authority determines lo review Conceptual Plans) for approval, such 



approval to be determined in their sole discretion. The Conceptual Plans must be submitted to Landlord not 
later than twenty (20) days from the Commencement Date or such shorter period of time as may be required 
for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a minimum 
the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification of any 
proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixture locations (permanent and movable); 
and details and/or catalog cuts of the fixtures including materials with smoke developed ratings and flame 
spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings ofall interior and storefront elevations ofthe Premises visible to the public, storefront 
details illustrating architectural compatibility with surrounding areas, building sections or cross sections to 
accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating floor 
base, wall, door, trim and ceiling materials and color selections; material boards shall include color photos 
and catalog cuts of fiamiture and/or fixtures where required; colors and materials for all storefront 
components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the acfions necessary to implement the project, 
the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a descripfion of. all methods of 
fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any approval granted 
by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft set of Tenant 
specifications to ensure compliance with the Tenant Construction Requirements. In the event Landlord 
requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same for 
Landlord's review and approval within ten (10) days after receipt of Landlord's modificafions. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook within 
twenty (20) days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location ofall walls, partitions, and doors; lease lines to adjacent premises; 
overall dimensions of space with column locations; including room finish schedule with fire rafing and door 
and hardware schedule. 

Final Fixmring Plans: Merchandising layouts. 



Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights for each 
space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-rating; sprinklers 
and smoke detectors; any items'attached to or coming through the ceiling, if any, ceiling mounted signs, 
banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations to the base 
building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description ofall methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's Construction 
Requirements and proposed locations ofall equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, drains, vents and 
grease traps; and water and sanitary riser diagrams. 

Fire Protection Svstem: Fire suppression system including hydro-calculations, as required, to illustrate 
Tenant's alteration to existingsprinkler coverage; and fire alarm and location of connection point to the base 
building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, combination 
heat/smoke detectors and addressable heat detectors all per the Tenant's Construction Requirements and all 
applicable codes and regulations.-

Electrical Plans: To include power and lighting layout with circuits and home runs; electrical load 
requirements; on panel schedules; service riser diagrams; telephone conduits; and load calculations. 

Sections: Showing constmction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access control system (if 
applicable); paging system (if applicable); cable access television system (if applicable); and master clock 
system (if applicable). 

Locking Svstem: Tenant shall install a lock keying system compatible with American's and the Authority's 
system on all entrances to the Premises and mechanical room entrances located therein for police, security, 
fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's Construction 
Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, signage and any advertising 
struchares; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for each 
submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement ofall necessary building permits, licenses, variances, and 
additional utility services required to facilitate Tenant's construction and occupancy ofthe Premises, and the 
payment of any fees associated therewith as may be required by the Authority, other public agencies and 



ufility companies. Within five (5) days after approval ofthe Final Drawings or such shorter period of time as 
may be required for Tenant to open the Premises for business no later than the Latest Rental Commencement 
Date, Tenant shall make all necessary applications, provide all necessary information, pay all required fees 
and take all necessary actions to obtain such items and shall endeavor to use due diligence and its best efforts 
to procure the same as quickly as possible. Please refer to the Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but not 
limited to, applicable local/state health department requirements, U.S. Department of Labor, Consttncfion 
Safety and Health Regulations, Part J 926. Tenant shall comply and be liable for all costs associated with 
adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain the 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise be 
specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty ofall materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) ftimish to Landlord 
the information and documentation specified in Section 5.01, no later than ninety (90) days after completion 
ofthe Fixed Improvements or any Refurbishments. 

1. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other requirements for 
Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Tenant's Constmction 
Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate consdoiction deposits of a minimum of Ten Thousand Dollars ($10,000.00) each will be 
required from both Tenant and from Tenant's general contractor and neither shall be released by Landlord to 
Tenant or Tenant's general contractor until after satisfactory completion ofall requirements of this Exhibit D 
and the documents referenced herein, approval by both Landlord's American's and the Authority's on-site 
construction supervision personnel specifying that all of Tenant's Work has been completed and accepted by 
Landlord, American and the Authority, proper completion of any and all punch list items and acceptance 
thereof by Landlord and delivery to Landlord ofall ofthe construction close-out documents required under 
this Sublease and acceptance and approval thereof by Landlord. 



M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, contractors 
and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the purpose of 
performing and completing all work necessary to make the Premises and other improvements ready for use, 
occupancy and rental. During the constt-uction periods. Tenant and its agents, consultants and employees, 
contractors and subcontractors shall observe all applicable rules and regulations and applicable directives 
imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant shall be 
responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, work 
trailers and the like vyithin the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all constmction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the protection ofthe' 
Landlord, Tenant,- American and the Authority, in accordance with their respective insiu-able interests. The 
terms of the policies and bonds and the insurer or surety shall be subject to the reasonable approval of 
Landlord, American and the Authority. 

0. Tenant shall provide, maintain and identify the Authority, American and Landlord as an additional 
insured, with respect to the insurance protection required under the provisions outlined in the Sublease. 

P. Construction Costs: 

1. As part of Tenant's Work and the construction requirements required in this Sublease, Tenant shall 
submit to Landlord a statement of the total constmction costs which it has certified as cortect with all 
supporting documents required by Landlord as specified in the applicable sections of this Sublease. 

2. The Authority, American, Landlord, or an independent professional firm retained by any of them, may 
audit costs associated with the construction, modification or renovation of the Premises. In this regard, the 
Authority, American, Landlord and/or their auditing firm(s) shall have the right upon seven (7) days advance 
request by the Authority, American or Landlord during the Term hereof and for such longer period as 
required by the Authority, to examine and audit books, records, documents and other evidence and 
accounting procedures and practices, sufficient to reflect properly all construction costs claimed to have been 
incurred or anticipated to be incurred, in performing this Sublease. The right of examination shall extend to 
all documents necessary to allow evaluation of both the validity and reasonableness of said construcfion 
costs, including all documents of Tenant who shall make all construction records available to the Authority, 
American or Landlord within the Port of New York District for examination, audit, or reproduction, upon 
seven (7) days advance request by the Authority, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is inviting to 
the customers; and that the Premises accommodates customers with luggage and meets all Americans With 
Disabilities Act (ADA) requirements relating to ingress, egress, access and other architectural matters, such 
as for example, large print price signs for the visually impaired and the ability to communicate with hearing 
impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of American's 
Work at Tenant's sole cost and expense, including, but not limited to the following: 



1. Landlord, at Tenant's expense, may install a temporary construction barricade along the storefront area 
leaseline in a design, material and location approved by Landlord if Tenant fails to install such temporary 
construction barricade prior to the commencement of any of Tenant's Work in the Premises. If Landlord 
installs such a barricade, Tenant shall reimburse Landlord therefor as Additional Rent an amount which will 
be computed at the rate of One Hundred Fifty Dollars ($150.00) per lineal foot of the barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to remove such bairicade to 
an appropriate disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use ofthe dumpster, with 
respect to all construction debris and trash required to be removed from the Terminal by Tenant's general 
contractor with respect to the performance of Tenant's Work. Such iniUal fee is esUmated to be at the rate of 
One and 50/100 Dollars ($1.50) per square foot of Floor Area in the Premises and checks are payable to 
"American Airiines, Inc." but delivered to Landlord's on-site tenant coordinator. If American incurs costs 
greater than such estimated rate. Tenant shall reimburse American within twenty (20) days of demand for any 
such actual excess costs. 

VI. PROGRESS MEETINGS; MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall establish and 
attend on-site progress meetings with such periods of frequency during the performance of Tenant's Work 
as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other construction 
being performed at the. Terminal or the Airport; or (ii) unreasonably impair the use, occupancy or enjoyment 
at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other subtenants 
operating concession facilities or customers ofany of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport from injury or 
damage caused by or resulting from the performance of Tenant's Work and defend, protect and indemnify 
Landlord, American and the Authority (including their respective agents, commissioners, officers, directors 
and employees), other airlines, other subtenants operating concession facilities or customers ofany of them 
from any and all claims arising from or in connection with the death of or accident, injury, loss or damage 
whatsoever caused to any natural person or to the property of any person or entity arising out of, in 
connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the Terminal and/or the 
Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors to comply with all of 
the Authority's Requirements and Tenant's Construction Requirements for the performance of Tenant's 
Work. 



EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions agreements at 
the Airport. In general, the Authority and American seek to promote fair and reasonable prices in airport 
concession programs. The street pricing policy is also designed to produce a greater volume of sales, thereby 
reflecfing the Authority's and American's objective to provide high customer service and optimization of 
financial return. The Authority's street pricing policy requires that prices charged at the Airport will be 
comparable to off-airport prices. In general, the policy requires any specialty retail, newsstand and food & 
beverage vendors that operate both on-airport and off-airport to price goods in the on-airport store within the 
range of prices charged at their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific rhethodology 
for this comparison is established based upon the specific type of store and merchandise sold). For duty free 
concession vendors, where there are no comparable off-airport operations, the pricing policy requires that the 
prices of duty free merchandise be substantially comparable to the prices charged for duty free goods in duty 
free stores at other airports in the northeastern United States. Further, vendors mitst submit price lists for all 
goods and services in advance for approval. The street pricing policy also requires vendors to post signs in 
clearly visible locations notifying customers that the store charges fair and reasonable prices that are 
comparable to other stores in the region. Landlord requires strict adherence to the Authority's street pricing 
policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative purposes, the street 
pricing policy requires that the prices charged in the various types of specialty retail and food & beverage 
concession facilities permitted hereunder shall be compared to similar specialty retail and food & beverage 
establishments located in major regional malls, shopping centers, or other appropriate retail/entertainment 
complexes (excluding any locations which do not have mulfiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifls Concession Facilities. For price comparative purposes, the street pricing 
policy requires that the prices charged in the newsstand and news & gift concession facilities permitted 
hereunder for newspapers, magazines and sundries shall be compared to local convenience store chains 
and/or local non-Airport news & gift establishments (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as selected by Landlord from time 
to time. For price comparaUve purposes, the street pricing policy requires that the prices charged in the 
newsstand and news & gift concession facilities permitted hereunder for gifts, souvenirs and novelties shall 
be compared to both similar gift, souvenir and novelfy establishments located in the major regional malls, 
shopping centers, or other appropriate retail/entertairunent complexes (excluding any locations which do not 
have multiple independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding any locations 
which do not have multiple independent competitive sources and operators) in the Metro Area as selected by 
Landlord from time to time. 



C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the Permitted 
Use clause in this Sublease shall at all times be fair and reasonable and must be competitively priced such that 
the prices charged therefor are the same or comparable with comparable brands in specialty retail and food & 
beverage establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locaUons which do not have multiple independent competitive 
sources and operators) located in the Metro Area as selected by Landlord from time to time. To determine 
fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often if Landlord 
so desires, may select five (5) comparable establishments in such locations within the Metro Area. Tenant's 
prices may not exceed the average price of those similar items in the five (5) comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in this 
Sublease shall at all fimes be fair and reasonable and must be competifively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from fime to time and for gifts, souvenirs and novetties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select five (5) establishments in such locations within the Metro Area. Tenant's 
prices on any specific item may not exceed the average price of those similar items in the five (5) comparable 
establishments. 

E- General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been established. 
Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods of first-class 
quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an item has a 
suggested retail price pre-marked and established by the manufacturer or distributor. Tenant shall not charge 
the public a price higher than the suggested retail pre-marked price without the prior written approval of 
Landlord in accordance with the Authority's stt̂ eel pricing policy. When an item has no suggested retail price 
or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance with the 
Authority's street pricing policy. . 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-profit 
corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to delivery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 



EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("MAV/DBE"), the firm must 
meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts"23 and 26 and be 
certified by the Authority. Curtently, to qualify as a DBE, the firm must be a small business concern whose 
average annual receipts for the preceding three (3) fiscal years does not exceed Thirty Million Dollars 
($30,000,000.00) and it must be (a) at least fiffy-one percent (51%) owned and controlled by one (I) or more 
socially and economically disadvantaged individuals, or in the case ofany publicly owned business, at least 
fiffy-one percent (51%) ofthe stock is owned by one (1) or more socially and economically disadvantaged 
individuals; and (b) whose management and daily business operations are controlled by one (1) or more of 
the socially or economically disadvantaged individuals who own it. For other types of business operations, 
the U.S. Small Business Administration size standards are used to determine eligibility for certification. The 
DBE may, if other qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit 
business enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, 
subpart F, that is engaged in the sale of consumer goods or services to the public under an agreement with the 
sponsor, another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The 
Authority makes a "rebuttable presumption that individuals in the following groups who are citizens of the 
United States or lawful permanent residents are "socially and economically disadvantaged: , 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan, 
Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust Territories of the 
Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African racial 
groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 



Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fiffy-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent ofthe stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case basis. For 
example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to be 
disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as part 
ofthe certification process, will determine whether the individual is socially or economically disadvantaged 
under the criteria established by the Federal Govemfnent. These owners must demonstrate that their 
disadvantaged stams arose from individual circumstances, rather than by virtue of membership in a group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representafions as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so listed but which the 
proposer believes should be certified as a M/W/DBE, that firm shall submit to the Authority a written request 
for a determination that the firm is eligible for certification. This shall be done by completing and forwarding 
such forms as may be required by the Authority from time to fime. All such requests shall be in writing, 
addressed to Mr. John Alexander, Supervisor, Certification Programs or other designee of the Economic 
Development Department/Office of Business and Job Opportunity, The Port Authority of New York and 
New Jersey, Newark Legal Center, One Riverfront Plaza, 9?** Floor, Newark, New Jersey 07102 or such 
other address as the Authority may designate from time to time. Eligibility for certificafion shall only be 
made in writing over the name of the General Manager in charge of the Office of Business and Job 
Opportunity. The determination ofthe Authority shall be final and binding on the applicant. For inquiries or 
assistance, please contact John Alexander at (973) 565-5522. 



EXHIBIT H 

Westfield Concession Management, LLC Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IHREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A ] , we,,__ B , hereby open this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an aggregate of $ 

D U.S. Dollars, available by your draft(s) on us at sight. 

We wan-ant lo you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at E E on or before the expiration set forth below 
or future expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C dated 
. , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, LLC, or its designee, that A has not performed certain terms, 
conditions or covenants contained in the Sublease dated , 200_, by and between Westfield 
Concession Management, LLC and A . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of business on 
F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (1) year from the present or each future expiration date 
unless we have notified you in writing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 



EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply with the 
provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) ofthe Authority Lease. 
The provisions set forth in this Part I are similar to the condifions for bidding on federal govemment contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of a contractor at 
any tier of construction (herein collectively referred to as "the Contractor"), must ftjlly comply with the following 
conditions set forth herein as to each construction trade to be used on the constmction work or any portion thereof 
(said conditions being herein called "Bid Condhions"). Tenant hereby commits itself to the goals for Minority and 
female utilization set forth below and all other requirements, terms and conditions ofthe Bid Conditions. Tenant 
shall likewise require the Contractor to commit itself to the said goals for Minority and female utilization set forth 
below and all other requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

n. Tenant and the Contractor shall each appoint an executive of its company to assume the responsibility for the 
implementation ofthe requirements, terms and conditions ofthe following Bid Conditions; 

(a) The goals for Minority and female participation expressed in percentage terms for the Contractor's aggregate 
workforce in each trade on all construction work are as follows: (1) Minority participation: Minority, except laborers-
30%; Minority, laborers-40%; and (2) Female participation: Female, except laborers-6.9%; Female, laborers-6.9%. 
These goals are applicable to all the Contractor's construction work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female employment 
and training must be substantially uniform throughout the length of the contract, and in each trade, and the 
Contractor shall make good faith efforts to employ minorities and women evenly on each of its projects. The transfer 
of Minority or female employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation ofthe contract. Compliance with the goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written notification to 
Landlord and the General Manager in charge of the Economic Development Department/Business and Job 
Opportunity ofthe Authority within 10 working days of award ofany construction subcontract in excess of $10,000 
at any tier for construction work. The notification shall list the name, address and telephone number of the 
subcontractor; employer identification number; estimated starting and completion dates ofthe subcontract; and the 
geographical area in which the subcontract is to be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social Security number used on 
the Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form 941; and (2) "Minority" - as in the 
Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion ofthe construction work 
involving any construction trade, it shall physically include in each subcontract in excess of $10,000 those 
provisions which include the applicable goals for Minority and female participation. 

(e) The Contractor shall implement the specific aflirmative action standards provided in subparagraphs (1) 
through (16) of Paragraph (h) hereof The goals set forth above are expressed as percentages ofthe total hours of 
employment and training of Minority and female utilization the Contractor should reasonably be able to achieve in 
each construction trade in which it has employees in the premises. The Contractor is expected to make substantially 



uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the 
Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, 
such apprentices and trainees must be employed by the Contractor during the training period, and the Contractor 
must have made a commitment to employ the apprentices and trainees at the completion of their training subject to 
the availability of employment opportunities. Trainees must be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
The evaluation of the Contractor's compliance with these provisions shall be based upon its good faith efforts to 
achieve maximum results from its actions. The Contractor shall document these efforts fully, and shall implement 
affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Contractor's employees are assigned to work. The Contractor, where 
possible, will assign two (2) or more women to each Phase ofthe construction project. The Contractor, 
shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working environment, with 
specific attention to Minority or female individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, provide written 
notification to Minority and female recruitment sources and to community organizations when the 
Contractor or its unions have employment opportunities available, and maintain a record of the 
organizations* responses. 

(3) Maintain a current file ofthe names, addresses and telephone number of each Minority and female 
off-the-street applicant and Minority or female referral from a union, a recruitment source or community 
organization and of what action was taken with respect to each such individual. If such individual was sent 
to the union hiring hall for referral and was not referred back to the Contractor by union or, if referred, not 
employed by the Contractor, this shall be documented in the file with the reason therefor, along with 
whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with which the 
Contractor has a collective bargaining agreement has not referred to the Contractor a Minority person or 
woman sent by the Contractor, or when the Contractor has other information that the union referral process 
has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs for the 
area which expressly include minorities and women, including upgrading programs and apprenticeship and 
training programs relevant to the Contractor's employment needs, especially those programs funded or 
approved by the Department of Labor. The Contractor shall provide notice of these programs to the sources 
compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice ofthe policy to unions and training 
programs and requesting their cooperation in assisting the Contractor in meeting its EEO obligations; by 
including it in any policy manual and collective bargaining agreement; by publicizing it in the Contractor's 
newspaper, annual report, etc.; by specific review ofthe policy with all management personnel and with all 
Minority and female employees at least once a year; and by posting the Contractor's EEO policy on 
bulletin boards accessible to all employees at each location where construction work is performed. 



(7) Review, at least every six (6) months the Contractor's EEO policy and affirmative action 
obligations hereunder with all employees having any responsibility for hiring, assignment, layoff, 
termination or other employment decision including specific review of these items with on-premises 
supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction 
work at the premises. A written record shall be made and maintained identifying the time and place of 
these meetings, persons attending, subject matter discussed, and disposition ofthe subject matter. 

(8) • Disseminate the Contractor's EEO policy externally by including it in any advertising in the news 
media, specifically including Minority and female news media, and providing written notification to and 
discussing the Contractor's EEO policy with other Contractors and Subcontractors with whom the 
Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and community 
organizations, to schools with Minority and female students and to Minority and female recruitment and 
training organizations and to State-certified Minority referral agencies serving the Contractor's recruitment 
area and employment needs. Not later than one (1) month prior to the date for the acceptance of 
applications for apprenticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening procedures, and 
tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recruit other Minority persons and women 
and, where reasonable, provide after school, summer and vacation employment to Minority and female 
youth both on the premises and in areas of a Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six (6) months, an inventory and evaluation at least of all Minority and 
female personnel for promotional opportunities and encourage these employees to seek or to prepare for, 
through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other personnel 
practices, do not have a discriminatory effect by continually monitoring all personnel and employment 
related activities to ensure that the EEO policy and the Contractor's obligations hereunder are being carried 
out. 

(14) Ensure that all facilities and company activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be provided to assure privacy between the sexes. 

(15) Document and maintain a record ofall solicitations of offers for subcontracts from Minority and 
female construction contractors and suppliers, including circulation of solicitations to Minority and female 
contractor associations and other business associations. 

(!6) Conduct a review, at least every six (6) months, ofall supervisors' adherence to and performance 
under tfie Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in fulfilling one (1) or more 
of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) above). The efforts of a contractor 
association, joint contractor-union, contractor-community, or other similar group of which the Contractor is a 
member and participant, may be asserted as fulfilling any one (I) or more of its obligations under Paragraph (h) 
hereof provided that: the Contractor actively participates in the group, makes good faith efforts to assure that the 
group has a positive impact on the employment of minorities and women in the industry, ensures that the concrete 
benefits ofthe program are reflected in the Contractor's Minority and female workforce participation, makes good 
faith efforts to meet its individual goals and timetables, and can provide access to documentation which 
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is 



the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's non­
compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. The Contractor, 
however, is required to provide equal opportunity and to take affirmative action for all Minority groups, both male 
and female, and all women, both Minority and non-Minority. Consequently, the Contractor may be in violation 
hereof if a particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved its goals for women generally, the Contractor may be in violation hereof if a specific 
Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to discriminate against 
any person because of race, color, religion, sex or national origin. 

(I) The Contractor shall not enter into any subcontract with any person or firm debarred from Govemment 
contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including 
suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
Contractor who fails to carry out such sanctions and penalties shall be in violation hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific affirmative actions steps, at 
least as extensive as those standards prescribed in paragraph (h) hereof so as to achieve maximum results from its 
efforts to ensure equal employment opportunity. If the Contractor fails to comply with the requirements of these 
provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit reports relating to the provisions hereof as may be 
required and to keep records. Records shall at least include for each employee the name, address, telephone 
numbers, construction trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours 
worked per week in the indicated trade, rate of pay, and location at which the work is performed. Records shall be 
maintained in an easily understandable and retrievable form; however, to the degree that existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application ofany laws which establish 
different standards of compliance or upon the application of requirements for the hiring of local or other area 
residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 
Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area Lease, the Contractor 
shall cooperate with all federal, state or local agencies established for the purpose of implementing affirmative 
action compliance programs and shall comply with all procedures and guidelines established or which may be 
established by the Authority. 

PART II MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall itself and shall require 
all general contractors or other construction supervisors and each of Tenant's contractors to use every good faith 
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) in the construction work, pursuant to the provisions of this Exhibit I. For purposes 
hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial and 



continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business 
enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one 
percent of the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) ofthe total dollar value ofthe 
construction contracts (including subcontracts) covering the construction work are for the participation of Minority 
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for the 
participation of Minority Business Enterprises. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, including circulation of 
solicitations to Minority and female contractor associations. The Contractor shall maintain records detailing the 
efforts made to provide for meaningful MBE and WBE participation in the work, including the names and addresses 
ofall MBEs and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, 
the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs and WBEs in 
sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and 
women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements among 
subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments lo MBEs and WBEs on a timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, where appropriate. 

Certificafion of MBEs and WBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not already certified by the 
Authority, it shall submit to the Authority a written request for a determination that the proposed firm is eligible for 
certification. This shall be done by completing and forwarding such form as may be then required by the Authority. 
All such requests shall be in writing addressed to the Economic Development Department^usiness and Job 
Opportunity, Port Authority of New York and New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, 
Newark, New Jersey 07102, or such other address as the Authority may specify by notice. Certification shall be 
effective only if made in writing by the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity ofthe Authority. The determination ofthe Authority shall be final and 
binding. 

The Authority has compiled a list ofthe firms that the Authority has determined satisfy the criteria for MBE and 
WBE certification. This list may be supplemented and revised from time to time by the Authority. Such list shall be 
made available to the Contractor upon request. The Authority makes no representation as to the financial 
responsibility of such firms, their technical competence to perform, or any other performance-related qualifications. 
Only MBEs and WBEs certified by the Authority will count toward the MBE and WBE goals. 

Please note that only sbtty percent (60%) of expenditures to MBE or WBE suppliers will count towards meeting the 
MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. suppliers that produce goods from 
raw materials or substantially aUer them before resale) are counted dollar for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and Tenant shall require 
any Contractor utilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of Local 
Business Enterprises ("LBEs")' in all construction work on the Premises, including without limitation, the 
Section 2B Work.- In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F.. Kennedy 
International Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background ofthe LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

• (2) Good faith efforts to include participation by LBEs in construction work shall include at least the 
following: (i) Dividing the work to be subcontracted and services and materials to be procured into small 
portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services and 
materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment opportunities 
available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the participation 
of LBEs shall not alter, limit, diminish or modify any ofthe obligafions under the Concession Area Lease 
or this Sublease including, without limitation, the obligation to put into effect the affirmative action 
program and the MBE and WBE programs in accordance with the provisions set forth above in Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDAJU)S 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice and cure periods 
for failure to comply with any Minimum Performance Standard. For all other Performance Standards which are not 
Minimum Performance Standards, the graduated fines shall not be applicable until fourteen (14) days after Landlord 
has provided Tenant with written nofice of its failure to comply and such failure to comply by Tenant continues after 
such fourteen (14) day notice and cure period. These graduated fines are in addition to any other remedies available 
to Landlord under this Sublease, at law or in equity, including, but not limited to, the liquidated damages provisions 
set forth in Article VII. The Performance Standards and the Minimum Performance Standards are subject to change 
from time to time as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing:' 
1. Landlord wiU periodically perform benchmark "street" pricing surveys to establish "street" pricing and to 
ensure that the price/value relationship is consistent with major regional malls, shopping centers and complexes in 
the Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written notification by Landlord of a 
pricing discrepancy. Tenant shall adjust prices to comply with the "street" pricing policy. Tenants who fail to do so 
within two (2) days of such notification shall be subject to fines identified herein until strict compliance has been 
achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" pricing message. Tenant's 
participation may include, but is not limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing '800' number established and 
advertised by Landlord. Customers shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, price signage and/or on the 
shelf.* 

5. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

Product and Service Quality: 
1. All products displayed and offered for sale and all services rendered shall be authentic, high quality and in 
brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display nor offer for sale any defective 
or lesser quality products (even if at a lesser price) or products which are deemed to be non-authentic, the so-called 



"grey market", "imitation" or "knock-off' products.* 

3. Tenant shall only be permitted to sell products or render services for which Tenant has the right, whether by 
license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-quality merchandise and products 
in the display windows, if any, as required herein and shall keep the display windows welllighted, clean and stocked 
with non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage at face value with associated 
signage located in the Premises that postage stamps are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violaUon following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all Terminal concession service hours. 
Tenant shall open or keep open the Premises for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including cashiers, management and 
supervisory personnel) to fully service and meet the needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the store and the first name ofthe 
personal all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear Authority issued security ID 
badges at all times whenever located in any sterile/secure area (e.g., beyond security checkpoints) ofthe Airport.* It 
is recommended that such security ID badge be wom at all time when on Airport property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in appearance, appropriately attired and 
shall use skill and diligence in the conduct of business and shall not act in a loud, offensive or otherwise 
objectionable manner or in a manner detrimental to the best interests of Landlord or the Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all products displayed and offered 
for sale and all services rendered and able to respond appropriately to quesfions from customers about products and 
services.* 

7. All Operating Staff and employees shall have sufficient knowledge ofthe Terminal in which each is employed 
and. of the Airport to promptly and courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or customer information personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits and access 
to other terminals, and ground transportation. 



8. Tenant must accept at least 2 nationally recognized credit cards for payment. Tenant must provide all customers 
with a receipt for all purchases made. Tenant shall offer shipping and gift wrap services (if appropriate for the type 
and she ofthe merchandise or product being offered) at cost. Tenant must provide, without charge, change making 
service at each cashier's location regardless of whether a purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank the customer and provide a 
friendly goodbye by Tenant's Operating staff and employees.*. 

10. All Operating Staff and employees must regularly participate in Landlord's TOS training, classroom and in-
store training.* 

11. The layout ofthe Premises must be convenient for travelers with luggage, easy to navigate. 

12. Tenant shall, within twenty-four (24) hours of receipt ofany customer complaint by Tenant, forward a copy of 
the complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after receipt 
thereof and shall make a good fahh effort to explain, resolve or rectity the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone and such other communication 
device as Landlord may require, on a twenty-four (24) hour per day, seven (7) day per week basis to respond to 
Landlord on day to day issues and in the event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will resuU in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First'Violalion: $150.00/day unfil corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments, For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements (including walls, floors, etc.) and Operating Equipment 
(including POS systems, fixtures and fumiture) shall be maintained in good condition and repair at all times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or advertised by sign or 
otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, spills, stains, offensive or unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of Landlord and in 
accordance with any and all laws, statutes, ordinances and regulations that may be promulgated from time to time by 
governmental agencies and authorities. Storefronts are to be kept clean and fiee from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 



7. No merchandise shall be displayed outside ofthe Premises or on the floor at any time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

D. ADDITIONAL PERFORMANCE STANDARDS FOR FOOD & BEVERAGE 
CONCESSIONS ONLY: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one (1) designated full time employee 
must be certified and be issued a food handler certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by Tenant shall be constructed so as 
to facilitate the cleaning and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent 
basis after each period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and 
other such equipment used in the preparation of and serving ofall food & beverage products shall be properly cleaned 
and sterilized on a daily or more frequent basis immediately before each use thereof Bottles, vessels, cooking 
equipment and other reusable containers shall be properiy cleaned and sterilized on a daily or more frequent basis 
immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more often as necessary to keep them 
free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is well stocked, clean and 
organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day unfil corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 



EXHIBIT L 



EUROPAN CAJFE, JFK MENU 

EXfflBIT L 

Menu Item Description JFK 
Egg Sandwich 2.92 
Egg with meat 3.99 

Western Omiette Sandwich 3.99 
Cheese Omiette Sandwich 3.99 

Egg White Sandwich 3.52 
Egg White w/ Veggie Sandwich 4.99 

Breakfast Panini 3.99 
Two Eggs (any style) 4.99 
Mushroom Omelette 6.99 
Vegetarian Omelette 6.99 

Cheese Omelette 6.99 
Meat Lovers Omelette 7.99 

Western Omelette 6.99 
Greek Omelette 7.99 

Salmon And Scallion Omelette 8.99 
Pancakes or French Toast 3.99 

Pancakes With Meat 6.99 
Pancakes With 2 eggs 6.36 

Pancakes With Fresh Fruit 6.99 
French Toast With Meat 6.99 

French Toast With 2 Eggs 6.36 
French Toast With Fresh Fruit 6.99 

Belgian Waffle 5.93 
Belgian Waffle With Meat 6.99 
Belgian Wafne With FoJit 6.99 

Plain Croissant 1.99 
Fruit Filled Croissant 2.99 
Chocolate Croissant 2.99 

Ham And Cheese Croissant 3.99 
Cheese Croissant 2.99 

Hot Oatmeal 2.99 
Jumbo Bagels 0.99 

Bagel V^th Butter or Jelly 1.99 
Bagel With Cream Cheese 2.99 

Bagel w/ Flavored Cream Cheese 2.99 
Jumbo Muffins 2.29 

Danish's 2.99 
6'Cakes 19.95 
T Cakes 22.95 
8" Cakes 27.95 
10* Cakes 45.95 
Slice Cake 3.99 

Large Fruit Tarts 21.95 
Individual Tarts 4.93 

. 



Bread Pudding 
Flan 

Large Fruit Pie 
Large Pecan Pie 

Cheese Cake Tart 
Cannoli 

Rice Pudding 
Walnut Bar 

.tclair 
Napoleon 

Chocolate Mousse Basket 
Brownie 

Apple Crum Cake 
Mix Fruit Tart 

Baklava 
Chocolate Pretzel 

Chocolate Covered Strawberry 
Hamantaschen 
Pound Cake 

Large Assorted Cookies 
Pound Of Cookies 

Turkey Breast Dijon 
Smoked Turkey Brie 

Grilled Marinated Chicken 
Black Forest Ham And Alpine 

Swiss 
Peppermill Turkey And Swiss 
Genoa Salami And Provolone 
Spicy Mexican Chicken Breast 
Breaded Chicken w/ Peppers 

Prosciutto and Mozzarella 
Smoked Salmon And Cream 

Cheese 
Oven Baked Turkey And Cranberry 

Italian Seasoned Roast Beef 
Cajun Roast Beef And Jalapeno 

Grilled Portobello Mushroom 
Mozzarella And Vine Ripe 

Tomatoes 
Grilled Seasoned Vegetables 

Turkey Club 
B L T 

Grilled Cheese 
Grilled Cheese with Bacon 

N-Y. Reuben 
N.Y. Reuben Combo 

Tuna Melt 
Phllly Cheese Steak 

Roasted Beef Melted American 
Italian Combo 

Chicken Parmiglana 

3,99 
4.97 

21.95 
21.95 
5.58 
3.99 
3.49 
3.49 
3.49 
3.49 
4.95 
2.99 
2.99 
3.99 
3.99 
1.99 
1.99 
2.49 
2.29 
2.5 

13.68 
7.95 
7.95 
7.95 

7.95 
7.95 
7.95 
7.95 
7.95 
7.95 

8.91 
7.95 
7.95 
7.95 
7.91 

7.8 
7.95 
7.95 
5.95 
4.95 
6.85 
8.7 
9.7 

6.95 
7.95 
7.95 
7.95 
8.58 



Sliced Smoked Salmon 
Hot Corned Beef. 

Pastrami 
Tuna Salad 

Chunky Chicken Salad 
Egg Salad 

Italian Tuna Salad 
Meat/Poultry Soup 

Veggie Soup 
Cream Soup 

Seafood Soup 
Panini's 
Wrap's 

Turkey Burger (Regular, BBQ) 
Veggie Burger 

Garden Salad 
Caesar Salad 

Caesar Salad With Chicken 
Chef Salad 

Greek Salad 
Insalata Neapolitana 

Cobb Salad 
Italian Tuna Salad 

Terlyaki Chicken Salad 
Small Create salad Without 

Toppings 
Large Create Salad Without 

Toppings 
American Coffee Small 
American Coffee Large 

Decaf Coffee Small 
Decaf Coffee Large 

Flavored Coffee Small 
Flavored Coffee Large 

Hot Tea Small 
Hot Tea Large 

Herbal Tea Small 
Herbal Tea Large 

Hot Chocolate Small 
Hot Chocolate Large 

Espresso Small 
Espresso Large " 

Cappuccino Small 
Cappuccino Large 
Caf6 Latte Small 
Caf6 Latte Large 

Caf6 Au Lait Small 
Cafd Au Lait Large 
Caf6 Mocha Small 
Caf6 Mocha Large 

8.75 
8.75 
8.75 
6.48 
6.73 
5.53 
6.73 
4.55 
3.99 
3.99 
3.99 
6.99 
6.99 
6.99 
7.04 

6.23 
6.46 
8.99 
8.99 
8.43 
7.65 
7.85 
7.55 
7.95 

3.95 

4.95 
1.75 
2.25 
1.75 
2.25 
1.95 
2.75 
1.75 
2.25 
1.95 
2.75 
2.45 
2.95 
2.75 
3.75 
3.75 
4.75 
3.75 
4.75 
2.75 
3.46 
3.75 
4.75 



Ice Coffee Small 
ice Coffee Large 

Flavored Ice Coffee Small 
Flavored Ice Coffee Large 

Ice Mochaccino Small 
Ice Mochaccino Large 

Shakes Small 
Shakes Large 

Fresh Fruit Salad Small 
Fresh Fruit Salad Large 

Fresh OJ Small 
Fresh OJ Large 

Carrot Juice 
Fresh Lemonade Small 
Fresh Lemonade Large 

Chocolate Banana Crepe 
Strawberry Banana Crepe 
Apple Cinnamon Crepe 

Fresh Berry Crepe 
Spinach Florentine Crepe 

Ice Cream Sm. Cup 
Ice Cream Med. Cup 
Ice Cream.Lg. Cup 

Bottled Soda 
Can Soda 
Snapple 

Tropicana Juice 
Tropicana Smoothies 

Gatorade 
Vitamin Water 

Milk 
Gourmet Tea Large 
Gourmet Tea Small 

Small Water 
Large Water 

2.75 
3.75 
2.95 

•' 3.95 
4.75 
5.75 
4,72 
6.22 
3.75 
4.75 
2.95 
3.95 
4.95 
2,95 
3.95 
8.5 
8.5 
8.5 
8.5 

9.11 
2.99 
3.99 
4.99 
1.99 
1.5 

2.25 
2.25 
5.75 
2.75 
2.95 
2.5 
3.75 
2.75 
1.95 
2.95 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
)ss. 

COUNTY OF NEW YORK ) 

On the l[-n4 day of I \ E ^ £ M ^ £ J ^ in the year 200?; befisre me, the undersigned, a 
Notary Public in and for said state, personally appeared LVv9A &.. Sai .n i /V 
personally known to me or proved to me on the basis of satisfactory evidence to be the - ' 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged.tome^", ., ' 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their C ^ '\' ' 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the; f̂  , >̂  ^''. \ 
individual(s) acted, executed the instrument. L . ^s . 'rfn^ "̂  " -<' ' ~ 

(notarial seal and stamp) - -" ; .> -̂^ 
- - " " ' " ^ • - ' - • " ' ' " ' -

FOR WESTFIELD CONCESSION M A N A G E M E ^ I ^ ^ ^ f ^ . ; ; ; ; ^ ^ ^ ^ ^ , ; ^ ,pRK 

. |V'^ " NoTOl Ml.6p262i 0; 
STATE OF n\l5^Scur\ ) (• Qualtfibd m Queen'ssCounty ., 

) SS. My Comm'tMion Expires''"June^.l4^?oJJ| 

COUNTY OF g > t - U u i ' b ) 

On thCf-̂ R day of Q)^^^{yut' in the year 200J^ before me, the undersigned, a 
Notary PubHc in and for said state, personally appeared Ajeujip L Mm{gr5<j/irt,-^, , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. / * 

My C o B M i S r ^ ^"""'> 
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V . ' t ' . 

• - • ' . . ' 

. . . • : -•. . • . J - ' A 



NGF GROUP LLC d/b/a EUROPAN 
STATE OF M Q ^ ' ^ ' ^ ^ ^ ) 

)ss. 
COUNTY Q F ^ ' ^ ^C^^^^g^ ) 

On the O day ofO^l.'hgfa^ jĵ  •̂̂ ^ y^^^ 2 0 ^ before me, the undersigned, a 
Notary Public in and for said state, personally appeared Nni-f:>l^(^Un/^-^. <:d^<^^ Ico^y; 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the / { , ^ - . 
individual(s) acted, executed the instrument. . J J -^Jji O - l ^ 

btarial seal anSlfitamnf̂ blic 
Kabir G Popatia 

ID #2366970 
F O R A M E R I C A N A I R L I N E S , INC. State of New Jersey 

Commission expires on 11/16/2012 

STATE OF / & < A ^ ) 

COUNTY OF J C ^ y ^ - ^ l ) 

On the ̂  day of No^^ki^bcf'xa the year 200Z before me, the undersigned, a 
in and for said stale, personally appeared Inn^^fy^ ^ r ^ ^ p ^ s ^ - ^ Notary Public in and for saia siaie, personalty appearea ir̂ ^^A r̂.̂ ^ i^r-M-^yOa-/^ 

personally known to me or proved to me on the basis of satisfactory evidence ô be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capactty(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upoabehalf of which the 
individual(s) acted, executed the instrument. / / / 

(notarial seal and stamp) 

ROWENATHOM 
Notary Public. | 
Stoto of Toxoa I 

i^f|rmB(p^J0;29-J2j 
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THIS AGREEMLNT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-615 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of February 7, 2007 ("Effective Date"), by and 
among I H E PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, LLC ("Permittee"), THE 
METROPOLITAN MUSEUM OF ART ("Sublessee"), a New York not-for-profit corporation, 
organized and existing under the laws ofthe State of New York wilh an office and place of 
business at 1000 Fifth Avenue New York, New York 10028, whose representative is Ms. Sally 
Pearson, Vice President, and consented lo by AMERICAN AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as inay have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy Intemational Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions ofthe Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Pei-mittee have entered into an agreement made 
as of September 2, 2004 (as inay have been heretofore and inaybe hereafter amended, 
supplemented or extended, Ihe "Concession Lease") under which the Pemiittee agreed lo provide 
certain development, leasing, and management services with respect lo consumer service 
operations at the Terminal; and 



WHEREAS, the Port Authority and the Permittee have entered into a certain 
pei-mit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafler supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Pemiit 
require the Pemiittee to enter into an agreement with a third paily unrelated to the Pemiittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
temis ofthe Airline Lease, the Concession Lease and the Pennit, provided that the proposed 
Sublessee and all the tcmis of ils sublease agreeinent with the Permittee are consented to in 
writing in advance by the Port Authority and the Airiine; and 

WHEREAS, the Pennittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions ofthe premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Pennittee and the Airline have requested the consent ofthe Port 
Authority to the proposed Sublease; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, the Port Authority, the PemTittee and the Sublessee hereby agree 
effective as ofthe Effective Date, as follows: 

1. On the tenns and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Conscnl Agreemenl and the Sublease shall tenninate, without notice to the Pennittec or the 
Sublessee, on the earliest to occur of (a) the day preceding the date of expiration or earlier 
tennination ofthe Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
tennination ofthe Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier tennination ofthe Sublease; (e) or such earlier date as the Pennittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove ils property and property for which il is responsible therefrom on or before the 
termination ofthe Sublease. 

3. If the PermiUee shall at any lime be in default of ils obligations under the 
Pennii, the Sublessee shall on demand ofthe Port Authority pay directly to the Port Authority 
any rental, fee or olher amount due lo the Permiitee from the Sublessee (including, but not 



limited to, late charges, liquidated damages, lines and the like). No such payment shall relieve 
the Pemiittee from any obligation under the Pennit or under this Consent but all such payments 
shall be credited against the obligations ofthe Pemiittee or ofthe Sublessee, as the Port 
Authority may detennine for each payment or part thereof, in accordance with the provisions of 
the Pennit, Concession Lease and the Airiine Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargemcnl, diminishment, impainnent, variation 
or change in the rights, powers and privileges granted to the Airiine under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impainnent of any ofthe rights, powers, privileges or remedies ofthe Port Authority under the 
Airiine Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Pennittee under the Pemiit. Neither this Consent nor anything 
contained herein, nor any termination ofthe Sublease, shall affect, impair, diminish, or change 
any ofthe duties, responsibilities, liabilities and obhgations imposed on the Airline under the 
Airline Lease and on the Pennittee under the Permit nor constitute or be deemed to constitute a 
release ofthe Airline or the Pemiittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth Iherein. Neither this Conseni nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Pemiittee that the provisions ofthe Stiblease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements ofthe Airline Lease 
and the Pennit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Conseni and those ofthe 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the tenns ofthe Sublease and those ofthe Airiine Lease or between the terms ofthe 
Sublease and those ofthe Pennit, the temis ofthe Airline Lease, or ofthe Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part ofthe 
Sublease, including, without limitation thereto, any mention of any consent or approval ofthe 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the conseni 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant lo the Airline Lease and Pemiit as to any such consents 
or approvals shall in anyway be affected or impaired. The lack of any specific reference in any 
provisions ofthe Sublease to Port Aulhorily approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit siiall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 



and liens, shall be construed as a submission or admission by the Port Aulhorily that the same 
could or does lawfully apply to the Port Authority, nor shall the existence of any provision ofthe 
Sublease covering acfions which shall or may be undertaken by the Sublessee or the Pennittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operafion of law or otherwise) the Sublessee's interest in Ihe Sublease, or 
to further sublease the Space or any part thereof, and the right to perfonn services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or pennit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by tiotice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by wriUen 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in conneclion with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the temis, provisions and condifions ofthe Airiine Lease and the Pemiit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver ofthe rights ofthe Port Authority or of its required consent 
lo any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy ofthe Space or any other portion ofthe Tenninal, or to any assignment ofthe Pennii 
or the Sublease or of any rights under any ofthe foregoing, whether in whole or in part. 

7. (a) The Port Authority shall have the right to revoke this Consent at 
any time without cause, on thirty (30) days' notice to the Sublessee, as lo any one or more ofthe 
Spaces at which the Sublessee has pemiission to operate, and no such revocation shail be deemed 
to affect the Pennii or the continuance thereof, but the Sublease as it applies to the Space which 
is subject to revocation shall be temiitiated thereby. For infoi"mational purposes, the Port 
Authority will send a copy by regular first class mail of such notice lo the Permittee, but failure 
on the part ofthe Port Authority to send the informational copy shall not however be or be 



deemed to be a breach of this Conseni, or impair or affect the validity ofthe notice or request 
actually given. 

(b) In the event the Port Authority exercises it right to revoke this 
Consent if the Sublessee shall fail to keep, perform and observe each and every promise, 
agreement, condition, term and provision contained in this Consent, the Sublessee shall be 
obligated to reimburse the Port Authority for any and all personnel and legal costs (including but 
not limited to the cost to the Port Authority of in-house legal services) and disbursements 
incurred by it arising out of, relating to, or in connection with the enforcement or revocation of 
this Consent including, without limitation, legal proceedings initiated by the Port Authority to 
exercise its revocation rights and to collect all amounts due and owing to the Port Authority 
under this Consent. 

8. The Port Authority shall not be obligated to perform or fumish any 
services or utilifies whatsoever in connection with this Consent and the Sublease or the use and 
occtipancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, govemmental rules, regulations and orders now 
or at any time during the term ofthe Sublease which as a matter of law are applicable to or which 
affect the operations ofthe Sublessee under the Sublease or its use and/or occupancy ofthe 
Space. The obligation ofthe Sublessee hereunder to comply with govemmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. (a) If the Sublessee shall fail lo pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an atidit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which stich amount remains unpaid, each such late charge not lo 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limiting the generality of the foregoing, late charge periods in the 
case of amounts found to have been owing lo Ihe Port Authority as the result of Port Authority 
audit findings shall consist of each lale charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any lime therefor by the Port Authority. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of 
the right ofthe Port Authority to payment of any late charge or late charges payable under the 
provisions of this paragraph, wilh respect to such unpaid amount. Nothing in this paragraph is 



intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Porl Authority under this Consent, including without fimitation under paragraph 7 hereof or 
(ii) any obligations ofthe Sublessee under this Consent. In the event that any late charge 
imposed pursuant to this Paragraph shall exceed a legal maximum applicable lo such late 
charges, then, in stich event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) In the event that upon conducting an examination and audit as described in 
this paragraph the Port Authority detemiines that unpaid amounts are due to the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 
pay to the Port Authority a service charge in the amount equal to five percent (5%) ofthe Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority 
by the Sublessee under this Consent or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver of the 
righl ofthe Port Authority of payment of any late eharge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part ofthe fees to be paid. Nothing in this paragraph is 
intended to, or shall be deemed lo, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including, without limitation, the Port Authority's rights to 
revoke this Consent or (ii) any obligations ofthe Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount ofthe Sublessee's capital investment in the Space or at the Temiinal, 
whether amortized or unamortized. Any specific menfion of or reference in the Sublease lo the 
Port Authority in connection with any payment or olher compensation to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Conseni with or 
without cause (in accordance wilh the tenns of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or al the Premises shall not be or be deemed to create 
an obligation or inference of an obligafion on the part ofthe Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligafions ofthe Airline 
under the Airline Lease or ofthe PermiUee under the Permit and under this Consent, and 
notwithstanding the tenns and conditions ofthe Sublease, the Sublessee shall make repairs and 



replacements in, at or about the Space as if it were the PermiUee under the Pemiit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, frotn and against (and shall reimburse 
the Port AiUhority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection wilh the defense oQ all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any tenn or provision of this Consent by the Sublessee orout 
of its operations under the Sublease or at the Space or out ofthe use or occupancy ofthe Space 
by the Sublessee or others wilh its consent, or out of any other acts or omissions ofthe Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are al the Space or the Premises "with 
the consent ofthe Sublessee, or out of any other acts or omissions ofthe Sublessee, its officers 
and employees at the Airport including claims and demands ofthe City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. Flowever, all acts and 
omissions ofthe Sublessee shall be deemed to be acts and omissions ofthe PcnniUee under the 
Pemiit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same it shall not, without obtaining express advance permission 
from the General Counsel ofthe Porl Authority, raise any defense involving in any way the 
jurisdiction ofthe tribunal over the person ofthe Port Authority, the immunity ofthe Port 
Authority, ils Commissioners, officers, agents or employees, the govemmental nature ofthe Port 
Authority, or the provisions of any statutes respecling suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in ils own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the temi ofthe 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none ofthe foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder wilh respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect wilh respect 
to any claim or action against the Sublessee by the Porl Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual Habilily endorsement covering the 



obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
ofthe foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and fimits of coverage 
at anytime and from time to time during the term ofthe consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each ofthe policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion ofthe Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment ofthe premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, tenninated, changed or modified 
without giving thirty (30) days' wriUen advance nofice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Poi1 
Authority, ils Commissioners, officers, agents or employees, the immunity ofthe Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or olher 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the dale of expirafion ofthe term ofthe 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
fonn or substance or if any ofthe carriers issuing such policies shall become unsatisfactory lo the 



Port Authority, Ihc Sublessee shall promptly obtain a new and safisfaclory policy in replacement 
the Port Authority covenanting and agreeing not lo act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to Ihe 
Port Authority. 

15. Without limiting the generality of the provisions of this Consent, the 
temis, provisions, condifions and agreements ofthe Airline Lease shall, in all respects, be 
controlling, effective and detenninative and to the extent that any provisions ofthe Sublease are 
contrary to, confiict with or are inconsistent with the Airline Lease or this Consent then such 
provisions ofthe Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation ofthe Sublessee under Article II ofthe Sublease, nor the 
acceptance of any such payment thereunder by the Port AiUhority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attomment by Ihe Sublessee to 
the port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee ofthe Space shall in all events be and remain subject and 
subordinate lo the Airline Lease, Concession Lease and the Pennit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erection of any structures, or the making of any improvements, 
alterafions, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitafion the inslallafion of any signs at Ihe Airport. The Pemiittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be perfomied 
without the prior written approval ofthe Port Authority and subject to the tenns and conditions 
ofthe Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the PemiiUee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 



the permit or the Sublease, the cost of utilities shall nol be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airiine Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shail not charge to the 
Pennittee the cosl of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein lo be oral, all notices, 
direcfions, requests, consents and approvals required to be given to or by either party shail be in 
wrifing, and all such nofices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative ofthe Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place ofbusiness is at such office upon whom notices and requests 
may be served. Unfil further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
maybe served. If mailed, the notices herein required to be served shall be deemed effective and 
served as ofthe date ofthe registered or certified mailing thereof 

21. Basic Lease Provisions: 

(a) Certain Dcfinifions. 

(i) "Basic Lease" shall mean the Amended and Restated Agreement of 
Lease of the Municipal Air Temiinals between The City of New York, as Landlord, and the Port 
Authority, as Tenant, dated as of November 24, 2004 and recorded in the office ofthe City 
Register of Ihe City on December 3, 2004 under City Register File No. 2004000748687, as the 
same from time lo time may have been or may be supplemented, amended and/or restated. 

(ii) "City" shall mean The City of New York, a municipal corporation 
ofthe Slate of New York. 

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

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

(i) This Consent is subject and subordinate to the Basic Lease and to any 
interest superior to that ofthe Port Authority; 
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(ii) The Sublessee shall not pay the fees or olher sums under this Permii for 
more than one (1) month in advance (excluding security and other deposits required under 
litis Pemiit); 

(iii) With respect lo this Consent, the Sublessee on the termination ofthe Basic 
Lease will, at the option ofthe City, enter into a direct consent on identical tenns with the 

City; 

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

(v) The Sublessee shall not use any portion ofthe Airport for any use other 
Ihan as permitted under the Basic Lease; 

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

(vii) The failure ofthe Sublessee to comply with the foregoing provisions shall 
be an event of default under this Consent, which shall provide the Port Authority with the 
right lo revoke this Consent and exercise any olher rights that the Port Authority may 
have as the grantor ofthe permission hereunder; and 

(viii) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

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

23. Neither the Commissioners ofthe Port Authority nor any of them, nor any 
director, officer, agent or employee ofthe Port Authority, the Airline or the Pennittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 
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IN WITNESS WHEREOF, the Port Authority, the PenniUee and the Sublessee 
have executed these presents. 

ATTEST THE PORT AilTHORIJ? OF NEW^ YORK 
ANDNEWJ/ERSCY/ 

By_ 

(Title) A^ickyKl^O^-^^^rj d a A 5 
(Seal) ' 

53SStagSr-t0iTMfc55 

Scvw-Uiy 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

(Title) / l^ l^TMJr l)lCP President 
(Corporate Seal) 

ATTEST: 

aCj^tJr 

THE/METRQPOLlTiN MUSEUM OF ART 

Secretary SHARON H. COTT 
SENIOR VICE PRESIDENT, SECRETARY ( T i t l e ) 

AND GENERAL COUNSEL 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

•HNSlUNfF 
B y ^ 

^ iAURA A. liJNSPANiliK 
(Name): ^ ^ ^ c c President 

Corporate Real Esutc 
(Title) President 

(Corporate Seal) 

(Corporate Seal) 
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SUBLEASE 
BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, LLC 

LANDLORD 

AND 

THE METROPOLITAN MUSEUM OF ART 
TENANT 

THE METROPOLITAN MUSEUM OF ART 
TRADE NAME 

SPACE NUMBER M7 

MAIN TERMINAL BUILDING 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY LMERNATIONAL AIRPORT 

MAIN TERMINAL BUILDING 

THIS SUBLEASE ("Sublease") is made as of this 7 ^ day of f t J f t i i m l t y . 2007, by and between 
WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company, whose 
address is 11601 Wilshire Boulevard, 11'*' Floor, Los Angeles, California 90025 ("Landlord"), and THE 
METROPOLITAN MUSEUM OF ART, a New York not-for-profit corporation, whose principal place of 
business is located at 1000 Fifth Avenue, New York, New York 10028 ("Tenant"). 

Subject to the terms and conditions contained herein. Landlord hereby leases to Tenant, and Tenant hereby 
accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ('Terminal") at John F. Kennedy Intemational Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exbibit A-3 is a. 
site plan of the portion of the Tenninal leased to Landlord as shown hatched on such Exliibit A-3 
("Concessioa Area"). The Termmal consists of appioximately 1,414,500 square feet leased by The Port 
Authority of New York and New-Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain ^proximately 36 gates. The Premises is known as Space No. M7 containing 
approximately 1,306 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is 
the roofy concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and ihe perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord*s option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. If Landlord elects to remeasure, 
Landlord shall notify Tenant and Tenant shall have the right to have a representative participate in such 
remeasurement The type of concession is: 

9 Specialty Retail Bin-Line 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, Management 
and Leasing Agreement between American and Landlord dated as of September 2, 2004 ("Concession 
Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and Restated Lease 
No. AYB-085R between the Authority and American dated December 22, 2000 ("Authority Lease"). 
Tenant hereby acknowledges that a redacted copy ofthe Concession Area Lease (excluding only certain 
provisions considered to be confidential by Landlord and American) has been provided to Tenant. This 
Sublease is subject and subordinate to the Concession Area Lease and the Authority Lease, including all 
amendments and supplements thereto, whether entered into prior to or after the date hereof; and Tenant shall 
strictly comply with all applicable provisions of the Concession Area Lease, the Authority Lease, the 
Consent Agreement, the Authority's TAA Process and any and all other permits, documents and 
requirements required by the Authority (collectively, "Authority Requirements"). Landlord acknowledges 
that Tenant's material compliance with the terms of this Sublease, the Consent Agreement, the Authority's 
TAA Process and any and all other permits, documents and requirements required by the Authority shall 
constitute compliance with applicable provisions ofthe Concession Area Lease and tiie Authority Lease, to 
the extent such documents are applicable to the conduct of Tenant's business and a retail concession 
operator in the Terminal. In the event of any inconsistency between the terms of this Sublease and the 
Concession Area Lease or the Authority Lease, then in each and every such instance, the Authority Lease or 
the Concession Area Lease, as the case may be, shall supersede and control. The terms, conditions and 
effectiveness of this Sublease are expressly conditioned upon the due execution and delivery by the 
Authority, American, Landlord and Tenant of an agreement in the form of Exhibit B hereto ("Consent 
Agreement") or as such Consent Agreement is otherwise reasonably required by the Authority. For 
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definitional purposes, "Tenant" shall include Tenant, its agents, contractors, subcontractors, employees, 
fi^nchisees, invitees, licensees, assignees, subtenants, concessionaires and others performing work on 
behalf of Tenant and/or who are conducting operations in the Premises on behalf of Tenant. Any 
capitalized terms not otherwise defined herein shall have the same meanings as set forth in the 
Concession Area Lease. American and the Authority are express and intended third party beneficiaries of 
this Sublease. 

DATA SHEET 

The following references ftunish data which is hereby incorporated mto the specified sections hereof: 

(1) Section 1.02: Term; 

(a) Latest Rental Commencement Date: May 9, 2007; provided, however, if new Concourse B has 
not opened to the pubh'c for ^'Enplaned Passengers" (as defined below) operations on or before May 9, 
2007, then the Latest Rental Commencement Date shall be the date on which new Concourse B is first 
opened for such "Enplaned Passengers" operations., Notwithstandmg the foregoing, if possession ofthe 
Premises is not delivered to Tenant on or before February 8, 2007, then the Latest Rental Commencement 
Date shall be extended on a day-for-day basis equal to the exact number of days past February 8,2007, that 
delivery of possession ofthe Premises to Tenant was so delayed, and such delay was not caused by Tenant 

(b) Expiration Date; May 31, 2014, or the seventh (7*) anniversary of the Latest Rental 
Commencement Date, whichever is the later to occur, as confirmed in a letter from Landlord to Tenant. 

(2) Section 2.0L' Minimum Annual Guaranteed Rent:  
 
 

 

(3) Section 2.02: Percentage Rent;  
 
 
 
 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items: 

(a) Section 2.03: Storage Premises Rent: None; 

(b) Section 2.04: Taxes: If applicabfe. Tenant shall pay its proportionate share of Taxes as provided in 
Section 2.04. As of the date hereof, Landloid is not aware of any such Taxes being currently assessed 
against the Concession Area (under which Tenant's proportionate share of Taxes, if any, is derived), but any 
such Taxes could be assessed by applicable govemmental authorities at any time during the Term of this 
Sublease; 

(c) Section 2.05: Miscellaneous Changes: Tenant shall pay miscellaneous charges for employee 
parking, security checks and identification badges and screening of goods, products, equipment and supplies 
as charged by Landlord, American, the Authority or applicable regulatory agencies from time to time, 
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subject to adjustment; 

(d) Section 8.04: Logistical Support and Public Area Maintenance Fee: Tenant shall pay its 
proportionate share ofthe Logistical Support and Public Area Maintenance Fee; 

(e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food and beverage 
items, Tenant shall pay electricity consumed in the Premises. Since Tenant is a retail concession which does 
not offer the sale of food and beverage items, Tenant shall not be required to pay for any utilities to the 
Premises, other than telephone, data transmission, internet access and cable television, if available; and 

(f) Section 16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, 
calculated on the basis of  of Gross Receipts per month, payable monthly, subject to 
adjustment as provided in Section 16.03. The initial joint marketing fund assessment of  

) shall be paid by Tenant to Landlord in one lump sum within sixty (60) days 
prior to the Rental Commencement Date. 

(5) Section 7.01: Permitted Use: For the operation of a retail concession providing for the sale at retail of 
those products sold in The Metropolitan Museum of Art at the museum in New York City and as are 
found in The Metropolitan Museum of Art catalogues, and for no other use or purpose. Tenant shall also 
have the right to disseminate information relating to membership in The Metropolitan Museum of Art, 
sell entertainment event tickets to Museum sponsored events and also to disseminate information relating 
to exhibitions, lectures, concerts and other educational activities arranged for or provided by The 
Metropolitan Museum of Art in the United States. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a week, three 
hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily hours of operation 
shall be as follows: 6:00 A.M. to 10:00 P.M., local time, subject to olher hours and adjustments as provided 
in Section 7.02. The hours of operation required of Tenant hereunder shall not be materially different than 
operating hours required of other specialty retail concessions in the Terminal. 

(7) Section 16.01: Trade Name: "The Metropolitan Museum of Art" or such other similar Trade Name as 
is used by Tenant for substantially all its museum of art gift stores operating in the United States, with 
particular emphasis on the stores operated by Tenant in the states of New York and New Jersey. 

(8) Section 26.01: Performance Guaranty-Letter of Credit: At Tenant's option: (i) twenty-ftve percent 
(25%) of the initial annual Guaranteed Rent in immediately available funds, payable to Landlord upon 
execution of this Sublease and in no event later than delivery of the Premises to Tenant; or (ii) an 
unconditional, irrevocable standby letter of credit in an amount not less than fifty percent (50%) of the 
initial annual Guaranteed Rent in funds available immediately or same day funds in the City of New 
York, as security for the faithful observance, payment and performance by Tenant ofthe terms, covenants 
and conditions of this Sublease on Tenant's part to be observed, paid and performed ("Performance 
Guaranty"). Such letter of credit shall be in form and content reasonably acceptable to Landlord for a 
term of not less than one (I) year with automatic extensions and issued by a commercial banking 
institution reasonably acceptable to Landlord and authorized to conduct business in the State of New 
York ("Bank"). The Performance Guaranty shall be delivered by Tenant and held by Landlord in 
accordance with the provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 
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(9) Section 27.05: Notice Addresses: 

Landlord: 

Westfield Concession Management, LLC 
11601 Wilshire Blvd., I tth Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, LLC 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, LLC 
John F. Kennedy Intemational Airport-Terminal 8 
Jamaica, New York 11430 
Attention: General Manager 

Tenant: 

The Metropolitan Museum of Art 
1000 Fifth Avenue 
New York, New York 10028 
Attention: Ms. Sally Pearson, VP 

With a copy to: 

The Metropolitan Museum of Art 
1000 Fifth Avenue 
New York, New York 10028 
Attention: Vice President, Secretary 

& General Counsel 

Tenant*s Billing Address: 

The Metropolitan Museum of Art 
6 East 82"^ Street, Fourth Floor 
New York, New York 10028 
Attention: Mr. Ken Weinstein, 
Controller-Merchandising Activities 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be made 
payable to "Westfield Concession Management, LLC, Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, 
LLC, John F. Kennedy Intemational Airport, Bank of America, File #50429, Los Angeles, California 
90074-0429 (Via U.S. Mail) or Westfield Concession Management, LLC, John F. Kennedy Intemational 
Airport, Bank of America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, 
Ground Floor, Los Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Minority-Owned Business Enterprises, Women-Owned Business Enterprises and/or 
Disadvantaged Business Enterprises ("M/W/DBE") Requirements: None. 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each have the 
right to make any alterations, replacements or modifications to the Terminal (including, but not limited to, 
the Concession Area) and/or the Airport, including actions which may change the shape, size, location, 
number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and eliminate or 
add any improvements to any portion ofthe Terminal and/or the Airport at any time without Landlord's or 
Tenant's consent. Such rights shall include the right to place, install, maintain, use, repair and replace, in 
any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and wiring (and 
like improvements) and structural elements leading through the Premises or serving the Premises or any 
other parts ofthe Terminal and shall be placed above Tenant's finished ceiling or below Tenant's floor to 
the extent practicable. Tenant acknowledges that pursuant to the Concession Area Lease, American has 
agreed to use reasonable efforts to place any such items (other than existing items and/or necessary or 
desirable structural elements) in locations that do not materially interfere with Tenant's use ofthe Premises 
unless required to comply with American's obligations under the Authority Lease. Tenant may, upon 
approval by Landlord (such approval not to be unreasonably withheld or delayed) and subject to the 
Authority's TAA Process (as defined in Section 5.01), have the right to install utility lines and facilities 
which exclusively serve the Premises in the area between Tenant's finished ceiling and the roof above, but 
such installation shall be at Tenant's sole cost and expense. Wherever the term Airport or Terminal is used, 
it shall be deemed to include the areas shown as such on Exhibit A-1. If American or the Authority elects 
to enlarge or alter the Airport, the Terminal or the Concession Area, Landlord, at its sole and absolute 
discretion, may include any additional area in the respective definitions of Airport, Terminal and/or 
Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this Sublease 
("Term") shall commence as of the date reflected on the first page hereof ("Commencement Date"). 
Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, "Rentals") 
shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of (a) the date 
on which Tenant initially opens for business to the public, or (b) the Latest Rental Commencement Date 
specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the Commencement Date 
and prior to the Rental Commencement Date shall be subject to all terms and conditions hereof other than 
the payment of Rentals and obligation to open and operate. The Term hereof shall end on the Expiration 
Date set forth in the Data Sheet, unless sooner terminated in accordance with this Sublease or if the Consent 
Agreement is terminated or otherwise revoked as provided therein. Tenant hereby waives any and all 
rights to recover or regain possession ofthe Premises and all rights of redemption, granted by or under 
any present or future law in the event it is evicted or dispossessed for any lawful cause, or in the event 
either Landlord or American obtains possession ofthe Premises in any lawful manner. Such termination 
of the Sublease, as provided herein, and the removal, restoration and surrender obligations of Tenant, 
shall In no event give rise to any claims for incidental, consequential or severance damages on account of 
Tenant's occupancy and/or abandonment of the Premises. The first "Lease Year" shall be the period 
commencing on the Rental Commencement Date and ending on the next December 31, and thereafter each 
"Lease Year" shall mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the Premises 
on the Latest Rental Commencement Date will result in damages which are difficult to ascertain in light 
of operational, scheduling and public service factors. Therefore subject to Force Majeure, if Tenant fails 
to initially open for business in the Premises by the Latest Rental Commencement Date and such failure 
shall be due to any fault of Tenant and not due to delays as specified in Section 5.01(c), Landlord may 
assess and Tenant shall pay as liquidated damages and not as a penalty. Two Hundred Fifity Dollars 
($250.00) per day for each day Tenant is not open for business after and including the Latest Rental 
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Commencement Date. If such failure shall continue for in excess of sixty (60) days, the amount of such 
liquidated damages may be increased up to a maximum of Five Hundred Dollars ($500.00) per day. This 
remedy shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord in 
the event of default by Tenant. Such liquidated damages shall be deemed to be in heu of Percentage Rent 
only that might have been earned during the period of Tenant's failure to initially open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER LANDLORD, 
AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE EMPLOYEES, AGENTS, 
REPRESENTATIVES OR BROKERS HAVE MADE ANY REPRESENTATION OR WARRANTY 
OF SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR ANY REPRESENTATION 
OR WARRANTY OF ANY KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN 
THE TERMINAL AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTITIES 
INCLUDING, WITHOUT LIMITATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN THE 
TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE GENERATED AT OR 
FROM THE PREMISES. TENANT IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR 
RELATED TO ANY SUCH CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR 
THE AUTHORITY. NO REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC 
VIABILITY OF THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN 
THE TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, 
THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY 
LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE 
CONCESSION AREA LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER 
CUSTOMER TRAFFIC ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES 
AND GATE UTILIZATION AND GOVERNMENTAL RULES AND REGULATIONS 
GOVERNING SECURITY AND EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS 
TO THE TERMINAL. TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS 
OR WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS 
THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND 
EVALUATION OF THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED 
IN CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE IL RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shad pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecutive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in Ihe Data Sheet, or such other place as Landlord may designate in writing, without any 
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deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than the 
first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a thirty (30) day month. Should any 
Lease Year contain less than twelve (12) calendar months, said Guaranteed Rent shall be prorated on the 
basis of a three hundred sixty-five (365) day year. Effective each January 1 (commencing January 1,2008) 
following the Rental Commencement Dale, Guaranteed Rent shall adjust (but in no event shall the 
Guaranteed Rent decrease below the amount set forth in the Data Sheet) by an amount equal to the then 
current Lease Year's Guaranteed Rent times the "Percentage Change in Enplaned Passengers". The 
"Percentage Change in Enplaned Passengers" shall mean an amount equal to the percentage change, 
whether an increase or a decrease, between the Terminal's reported "Enplaned Passengers" between two 
(2) consecutive calendar years for each Lease Year ofthe Term. For example, the initial calendar year for 
such measurement shall be the "Enplaned Passengers" in the Terminal during the 2006 calendar year and 
shall be compared to the "Enplaned Passengers" in the Terminal during the 2007 calendar year. Thereafter, 
calendar year periods used for the measurement comparison shall each roll forward by one (I) calendar year 
for subsequent determinations of the Percentage Change in Enplaned Passengers (e.g., the second 
comparison shall be the 2007 calendar year compared to the 2008 calendar year). For all purposes of this 
Sublease, the term "Enplaned Passengers" means any passenger determined by American to have 
boarded an aircraft at the Terminal, including passengers who may disembark and re-board the same 
aircraft as part of the same flight itinerary, but excluding passengers, such as intemational in-transit 
passengers, from intemational flights who are restricted from access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of tiie Term ("Lease 
Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by which 
Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall pay 
Percentage Rent to Landlord monthly without prior notice or demand within fifteen (15) days after the 
expiration of each Lease Month. All Percentage Rent payments shall be computed based on all Gross 
Receipts made during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is thirty (30). Should 
any Lease Year be less than twelve (12) full calendar months then the annual Percentage Rent due for such 
partial Lease Year shall equal the product ofthe Percentage Rent Rate times the amount by which Tenant's 
Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the 
numerator of which is the number of days in any partial Lease Year in which Tenant was open and 
operating and the denominator of which is three hundred sixty-five (365). Further, the Monthly Breakpoint 
and the Annual Breakpoint shall be adjusted accordingly effective each January 1 by an appropriate amount 
to maintain the same "natural" or "un-natural" breakpoint in comparison with Guaranteed Rent, such 
adjustment to be made proportionately in connection with the annual adjustments to Guaranteed Rent 
pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than the annual 
Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before the time 
Tenant provides its Annual Statement. If, at the end of any Lease Year, the monthly installments of 
Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall receive a credit 
equivalent to such excess, which shall be credited by Landlord to the next monthly payment(s) of Rentals 
due from Tenant to Landlord hereunder. If at the end of tiie final Lease Year the total monthly installments 
of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for such final Lease Year, 
such excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises at 

7 



the conclusion of this Sublease, so long as the Premises are in the condition required by this Sublease, all of 
Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other sums 
due Landlord from Tenant under this Sublease have been paid in fiill or Landlord shall be entitied to deduct 
such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration ofthe Term hereof, Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord, with 5 days prior notice and failure to cure the same, 
shall have the right to treat any of such events as a material default and breach by Tenant and Landlord shall 
be entitled to all remedies provided hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, whether for 
cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the Airport 
regardless of when or where the order therefor is received and outside the Terminal or Airport if the order 
is received at the Terminal or the Airport, retail display allowances and other promotional incentives (the 
gross amounts thereof, not net of expenses) received from vendors, suppliers or manufacturers and other 
revenues of any type arising out of or in connection with Tenant's operations at the Terminal or the 
Airport, including, without limitation, proceeds from: the sale of gift and merchandise certificates (but 
only when such certificates are treated as a sale from the Premises pursuant to Tenant's record keeping 
system); mail, catalogue (as further explained below), closed circuit television, computer, other electronic 
or telephone orders received at or filled from the Premises; deposits not refunded to purchasers; orders 
taken at the Premises through Tenant's "Point-Of-Sale Terminal" as defined in this Sublease (although 
such orders may be filled elsewhere); sales through vending machines or other devices; the spread earned 
on any exchange or foreign currency transactions whether as a currency exchange service or in 
connection with the sale of merchandise or services; and all insurance proceeds received due to loss of 
gross earnings under Tenant's business interruption insurance coverage. Catalogue sales arising directly 
out of preliminary contacts made at the Premises will be included in the calculation of Gross Receipts. A 
"sale" shall be treated as consummated for the purposes of this definition, and the entire amount ofthe 
sales price shall be included in Gross Receipts, and deemed received at the time of detennination ofthe 
amount due for each transaction, whether for cash, credit or otherwise, and not at the time of billing or 
payment. No deduction shall be allowed for uncollected or uncollectible credit accounts or "bad" checks. 
Gross Receipts shall not include: (1) any sums collected for any federal, state, county and municipal sales 
taxes, so-called luxury taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes 
now or hereafter imposed by law upon the sale of merchandise or services but only if separately stated 
from the sales price and only to the extent actually paid by Tenant to any duly constituted 
governmental/taxing authority; (2) the exchange of merchandise between the stores or warehouses owned 
by or affiliated with Tenant, if any, where such exchanges of goods or merchandise are made solely for 
the convenient operation ofthe business of Tenant and not for the purpose of consummating a sale which 
has theretofore been made at, in, from or upon the Premises or for the purpose of depriving Landlord, 
American or the Authority ofthe benefit ofthe sale which otherwise would be made at, in, from or upon 
the Premises; (3) the amount of any cash or credit refund made upon any sale where the merchandise 
sold, or some part thereof, is thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds 
of sale of fixtures, equipment or other items of property which are not stock in trade and not in the 
ordinary course of Tenant's business; (5) any receipts of Tenant which arise from its operations at the 
Airport under any other agreement with Landlord, American or the Authority and are subject to a 
percentage fee or percentage rent under that agreement; (6) shipping, delivery, alteration workroom and 
gift wrapping charges provided at Tenant's actual cost by Tenant and documented separately by Tenant 
and such charges are merely an accommodation to customers; (7) receipts in the form of refunds from, or 
the value of merchandise, services, supplies or equipment returned to, vendors, shippers, suppliers or 
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manufacturers, including volume discounts received from Tenant's vendors, suppliers or manufacturers; 
(8) income actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed 
for sale at the Premises if the conditions set forth below are fully and strictly satisfied with respect to such 
income; (9) sales at discounts given by Tenant on sales of merchandise or services to its own employees, 
if separately stated, but limited only to the discounted portion ofthe sale and limited in amount to not 
more than  of Gross Receipts per Lease Month as well as customary discounts given by 
Tenant on sales of merchandise or services to members of The Metropolitan Museum of Art, if separately 
stated, but limited only to the discounted portion ofthe sale; (10) mandatory discounts of not less than

of Gross Receipts, if separately stated, which must be given by Tenant on sales
 services to all individuals employed at the Airport, all American employees and to all 

Terminal airline employees; (11) gratuities for services performed by employees of Tenant which are paid 
by Tenant or its customers to such employees, except to the extent Tenant may be entitled to receive a 
portion of such gratuities; (12) the sale or transfer in bulk ofthe inventory of Tenant to a purchaser of all 
or substantially all ofthe assets of Tenant in a transaction not in the ordinary course of Tenant's business; 
(13) charitable donations to The Metropolitan Museum of Art, if separately stated as a charitable donation, 
and reflected as such on the appropriate Records of Tenant and which must be separately maintained as part 
of Tenant's Records for exarnination and audit purposes under this Sublease; (14) sale of memberships to 
The Metropolitan Museum of Art, if separately stated as the sale of a membership, and reflected as such on 
the appropriate Records of Tenant and which must be separately maintained as part of Tenant's Records for 
examination and audit purposes under this Sublease; and/or (15) except with respect to insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage as 
provided above and/or insurance proceeds that may be payable to Landlord, American or the Authority 
under such coverage, receipts from ail other insurance proceeds received as a result of a loss or casualty. 
The conditions with respect to Section 2.02(c)(8) above are as follows: (i) the manufacturer specifically 
identifies the time period to which the income relates, (ii) reimbursement from the manufacturer to Tenant 
occurs in connection with employees (1) who are on Tenant's payroll for the operations permitted under 
the Consent Agreement and (2) who are on such payroll during the time period to which the 
reimbursement relates, (iii) the manufacturer and Tenant have previously entered into a written agreement 
that sets forth the material terms of their arrangement with regard to the reimbursement that is the subject 
of 2.02(c)(8), and (iv) Tenant provides to Landlord written documents and records substantiating the 
matters listed in sub-clauses (i) through (iii). Without limiting the generality ofthe foregoing, any and all 
income that would otherwise qualify as being excludable from Gross Receipts for purposes of this 
Sublease shall be includable in Gross Receipts if and to the extent that the income from the manufacturer 
which is associated with an identified employee during a calendar year exceeds such identified 
employee's base salary for the same calendar year. Such determination shall be made separately with 
respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. Intentionally omitted. 

Section 2.04 TAXES, (a) If applicable, from and after the Rental Commencement Date, Tenant shall 
pay to Landlord, as Additional Rent, its proportionate share ofthe Taxes payable by Landlord under the 
Concession Area Lease. As of the date hereof, Landlord is not aware of any such Taxes being currently 
assessed against the Concession Area (under which Tenant's proportionate share of Taxes, if any, is 
derived), but any such Taxes could be assessed by applicable govemmental authorities at any time during 
the Term of this Sublease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
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goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants ofthe Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
govemmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect ofthe year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (I) if the Premises is the subject 
of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may become due 
and payable with respect to the Premises as so reflected on the tax statement during the Term directly to 
the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not later than 
ten (10) days before the date any such Taxes become delinquent^ official receipts ofthe appropriate taxing 
authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the Premises is 
not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall be reasonably 
calculated by Landlord based upon the type of Tax charged and how it is allocated to all or a portion ofthe 
Concession Area. Tenant's proportionate share thereof shall be determined by a formula, the numerator of 
which is the Floor Area of the Premises and the denominator of which is the total Floor Area of all leased 
and occupied concession facilities located in the Concession Area. Such proportionate share shall be paid to 
Landlord in advance, in monthly installments on or before the first (l") day of each calendar month, either: 
(i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right to initially 
determine monthly estimates and to revise estimates from time to time, or (ii) within twenty (20) days of 
Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within twenty (20) days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the 
time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall fiamish Tenant with a written statement ofthe actual 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within ten (10) days after Tenant's receipt 
of such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises in good 
condition at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease 
have been paid in full or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals 
remaining to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion of all 
reasonable external costs and expenses incurred by Landlord in connection with such contests (including 
attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative expenses) 
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based on a formula, the numerator of which is the square footage of Floor Area in the Premises, and the 
denominator of which is the total square footage of Floor Area in the Concession Area. Notwithstanding 
any such contest, related negotiation or appeal, Tenant shall timely pay its proportionate share of Taxes. If 
Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the amount of Taxes 
finally determined to be payable by Landlord including any ofthe reasonable external costs incurred therein. 
If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement following such decrease shall 
include an appropriate adjustment for any prior fiscal tax years affected by such decrease reflecting the 
amount of such decrease; and Tenant's proportionate share of any such adjustment, less Tenant's 
proportionate share ofthe reasonable external costs incurred shall be treated as a credit against future Taxes 
payable by Tenant following the decrease or, if during the final Lease Year ofthe Term, refunded to Tenant 
as provided in Section 2.04 (b) above. If Taxes are separately-assessed against Tenant, Tenant may contest, 
in good faith for its own account and at Tenant's sole cost and expense, the validity or amount of any such 
separately assessed Tax, provided Tenant shall indemnify Landlord against any resulting loss, cost or 
expense, and shall provide security reasonably satisfactory to Landlord with respect to Tenant*s 
performance of such indemnification. Under no circumstances shall Tenant permit any type of lien or 
encumbrance on the Premises or on the Terminal by reason ofthe failure to pay any Taxes or Tenant Taxes 
(as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in addition lo any 
other remedies provided herein. Landlord may, if it so elects, pay such Taxes either wilh ils own funds or 
by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by Landlord shall 
be due and payable by Tenant on demand, together with Late Interest thereon from the dale paid by 
Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all Taxes and 
costs, damages, expenses and liabilities (including, without limitation, reasonable attorneys* fees) in 
connection with any such Taxes and proceedings described in this Section 2.04. Tenant shall be 
liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), or other 
fixtures, inventory or personal property of Tenant in the Concession Area. If any such Taxes are levied or 
assessed against Landlord, American or their property and Landlord pays the same or the assessed value 
of Landlord's or American's property is increased by inclusion of such personal property and fixtures, 
then, at Landlord's discretion, Tenant shall advance the corresponding Taxes to Landlord, or reimburse 
them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovee Parking. The Authority retains the right 
to institute a reasonable charge to Tenant for the privilege of using such employee designated parking 
facilities for Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly 
paid at such intervals as shall be demanded in accordance with parking rates established by the Authority as 
adjusted from time to time, (b) Identification Securitv Badges. All persons employed at the Terminal are 
required to obtain background checks, security clearances and identification security badges from American 
or the Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shail be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but nol limited to, the Federal Aviation Administtation's ("FAA"), the Transportation Security 
Administration's ("TSA"). American's, the Authority's or any other applicable rules and regulations now 
in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the future, 
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American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies. Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred lo as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent hereunder. 
Tenant shall pay, as "Additional Rent", in a maimer and at the place provided herein, all sums of money 
required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, Storage 
Premises Rent, if any, Taxes, the Logistical Support and Public Area Maintenance Fees, and contributions to 
the Joint Marketing Fund. If such amounts or charges are not paid at the time and in the manner as provided 
herein, they shall nevertheless be collectible as Additional Rent with the next installment of Guaranteed 
Rent thereafter falling due, but nothing herein shall be deemed to suspend or delay the payment of any 
amount of money or charge at the time the same becomes due and payable hereunder or to limit any other 
remedy of Landlord. All Rentals payable in a given month shall be deemed to comprise a single rental 
obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord hereunder 
are not made when such Rentals are due, including as a result of any audit findings. Tenant shall pay interest 
on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 commencing on 
the due date; provided, however, any such late charges shall be waived in the event any such late payments 
are in fact received by Landlord within ten (10) days following the due date. If Landlord accepts such late 
payment charge or Tenant pays the late payment charge but fails to pay contemporaneously therewith all 
unpaid amounts of Rentals due, Landlord's acceptance of this late payment charge shall not constitute a 
waiver of Tenant's default nor prevent Landlord from exercising all other rights and remedies available to 
Landlord hereunder or at law. If Tenant is late more than three (3) times during any consecutive twelve (12) 
month period, Landlord will no longer waive any such applicable late charges for the remainder of the 
Term. 

Section 2.08 APPLICATION OF PAYMENTS: ACCORD AND SATISFACTION. Landlord may, 
at its sole discretion, apply any payments received from Tenant to any Rentals that are then due and payable. 
If Landlord shall not make any specific application of a payment received from Tenant, then any such 
payment received shall be applied first to the Rentals which have been overdue for the longest period of 
time. No designation of any payment by Tenant for application to a specific portion of Tenant's financial 
obligations hereunder shall be binding unless otherwise required under the laws ofthe State of New York 
nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. Tenant 
covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease by 
Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms hereof. 
All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. Tenant's 
obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any right of 
recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or counter­
claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least three (3) occasions during any Lease Year been returned by Landlord's bank for any reason. Landlord 
shall not be obligated to accept any payment from Tenant unless such payment is made by cashier's check 
or in bank certified funds. 
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ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT^S RECORDS. Tenant shall maintain in English and in accordance with 
accepted accounting practices consistently applied ("AAP"), full and complete records and books of account 
recording all transactions at, through or in any way connected with Tenant's operations at the Premises or 
elsewhere at the Terminal or the Airport and outside ofthe Airport if the order therefor is received at the 
Premises, and shall require and cause all of Tenant's Affiliates (as defined below) performing similar 
services within the Port of New York District (as defined in the Authority Lease) and its subtenants, 
concessionaires, licensees and/or assignees to prepare and keep books, source documents, records and 
accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all purposes of this 
Sublease, "Affiliate" or "Affiliates" means, with respect to any Person, any other Person, directly or 
indirectly, through one (1) or more intermediaries, who or which Controls, is Controlled By or is Under 
Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for one (I) year after the expiration or earlier termination hereof, and for any fiirther period extending 
until receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of three (3) years from the date of each sale, 
or, in the event of a claim by Landlord, American or the Authority, until such claim for payments hereunder 
shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New 
York District, Tenant shall make all of such records available within the Port of New York District within 
fifteen (15) days of a request therefor. All Records shall at all reasonable times, during Tenant's normal 
business hours after fifteen (15) days prior written notice, be open to the inspection of, and may be copied or 
extracted from, in whole or in part, by Landlord, American, the Authority or their respective representatives 
for the period hereinabove required. If the Records are not audited within such retention period, the Records 
shall be deemed adequate and closed; provided, however, in the case of fraud and/or willful errors, such 
retention period limitation shall not apply; and, provided, further, records relating to any litigation or 
settlement of claims arising under or relating to this Sublease shall be made available for during retention 
period after such litigation or claims have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its sole cost 
and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-Sale 
Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's business 
and necessary or desirable to keep accurate records of Gross Receipts and to register Iherein every 
transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each such 
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Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the Premises 
for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and the 
Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In order 
to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than sixty 
(60) segregated category addresses (if applicable for the types of products or services that maybe offered 
by Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be 
of sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall; (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by. Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two (2) major credit cards and, wherever commercially reasonable, provide a so-called 
"swipe and go" credit card service to its customers. Upon request. Tenant shall make available to 
Landlord weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transaction, (he 
number of transactions, items sold per transaction, time and date of each transaction, and specifying the 
sales category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fumish to Landlord as soon as practicable after 
the end of each Lease Month, but in no event later than fifteen (15) days after the expiration of each Lease 
Month, a complete statement (substantially in the form of Exhibit C), certified by a authorized officer or 
equivalent representative of Tenant, ofthe amount of Gross Receipts during such period and the amount of 
Percentage Rent paid ("Monthly Statement"). Tenant shall fumish to Landlord, within sixty (60) days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by the chief executive officer or chief financial officer of Tenant, showing in 
reasonable detail for the preceding Lease Year the amount of Gross Receipts and the payments of 
Guaranteed Rent, Percentage Rent and Additional Rent ("Annual Statement"). Tenant shall certify in its 
Monthly Statements and Annual Statements that (I) such statements have been prepared in accordance with 
the terms of this Sublease, (2) that all revenues which are required to be included in Gross Receipts under 
the terms of this Sublease and in accordance with AAP have been so included, (3) thai all payments of 
Guaranteed Rent, Percentage Rent and Additional Rent have been made in accordance with the terms of this 
Sublease, and (4) all ofthe foregoing statements are true, accurate and complete in all material aspects. If 
required by either American or the Authority, Tenant shall have the Annual Statement certified by an 
independent certified public accountant and such certification and opinion of the independent certified 
public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage Rent and Additional 
Rent were calculated and reflected by Tenant in its Annual Statement in accordance with the terms of this 
Sublease and that the Annual Statement was prepared in accordance with AAP. Landlord may make 
reasonable changes to the form ofthe Monthly Statement or Armual Statement from time to time upon thirty 
(30) days prior notice to Tenant. Monthly Statements and Annual Statements shall be accompanied with 
supporting documentation as may be required by Landlord. If Tenant fails to fumish to Landlord any 
Monthly Statement or Annual Statement within the time required by this Section 3.03 following five (5) 
days notice and failure to provide the same, then Tenant shall pay within ten (10) days of written demand 
therefor by Landlord as Additional Rent and as liquidated damages and not as a penalty, the amount of Fifty 
Dollars ($50.00) per statement per day until such statement is properly delivered to Landlord for the first 
(l"^ such failure to fumish a statement during any Lease Year, One Hundred Dollars ($100.00) per 
statement per day until such statement is delivered to Landlord for the second (2"*) such failure to fumish a 
statement during any Lease Year, and Two Hundred Fifty Dollars ($250.00) per statement per day until such 
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statement is delivered to Landlord for the third (3"*) and subsequent such failures to fumish a statement 
during any Lease Year when due hereunder. This remedy shall be in addition to other remedies provided 
herein, at law and/or at equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall ftimish to Landlord, witiiin fifteen 
(15) days after the close of each calendar quarter during the Term, the following report ("Business Statistics 

. Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling twelve (12) month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling twelve (12) month basis; (d) 
average sales per transaction on an annual basis; (e) sales per square foot of Floor Area in the Premises and 
by category, if applicable, on a rolling twelve (12) month basis; (f) occupancy report, listing Rentals as a 
percentage of Gross Receipts; and (g) where applicable, comparisons to historical data for the same time 
frames. If Tenant fails to fumish to Landlord any Business Statistics Report within the time required by this 
Section 3.04, following five (5) days notice and failure to provide the same, then Tenant shall pay within ten 
(10) days of written demand therefor by Landlord as Additional Rent and as liquidated damages and not as a 
penalty, the amount of Fifty Dollars ($50.00) per report per day until such report is properly delivered to 
Landlord for the first (1^) such failure to fumish a report. One Hundred Dollars ($100.00) per report per day 
until such report is delivered to Landlord for the second (2"**) such failure to fumish a report, and Two 
Hundred Fifty Dollars ($250.00) per report per day until such report is delivered to Landlord for the third 
(3 ) and subsequent such failures to fumish a report. This remedy shall be in addition to other remedies 
provided herein, at law and/or at equity to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each shall have 
the right to examine all Records but not more often than once each Lease Year for each of such entities. 
Tenant shall make available to the requesting party within fifteen (15) days following such written request 
for the same at a designated location within the Port of New York District for the purpose of examination, 
extracting and/or copying all books, source documents, accounts, records and sales tax reports filed with 
applicable govemment agencies of Tenant and any Affiliates, subtenants, concessionaires, licensees and/or 
assignees, if any, in order to verify the amount of Gross Receipts and the amount of all Rentals. Should 
such records not be made available at the designated location within the Port of New York District within 
such fifteen (15) day period. Tenant shall reimburse American and/or the Authority for reasonable travel, 
lodging and meal expenses to examine the same at Tenant's office. 

Section 4,02 AUDIT. During the Term hereof and for one (I) year thereafter, Landlord, American 
and the Authority may, each at any time upon fifteen (15) days prior written notice to Tenant, cause a 
complete audit to be made by an auditor or accountant of their selection (who.may be a certified public 
accountant), ofthe records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, 
licensees and/or assignees, if any, relating to the Premises, for the period covered by any statement issued 
or required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within fifteen (15) days following written notice requiring such audit, all ofthe Records that such 
auditor or accountant deems necessary or desirable for the purpose of making such audit. If such audit 
discloses that Gross Receipts as previously reported for the period audited were understated, Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
three percent (3%) of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to 
Landlord the reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus 
Late Interest. If upon examination or audit the auditor or accountant reasonably determines that sufficient 
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documentation is not maintained, retained, recorded, or available in accordance with AAP to verify Gross 
Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, in addition, should the 
party who requested the audit deem it necessary. Tenant shall reconstruct, at its sole cost and expense, all 
records for the determination of Gross Receipts for any period being audited. Should such records not be 
made available at the designated location within the Port of New York District within such ten (10) day 
period. Tenant shall reimburse Landlord, American and/or the Authority for reasonable travel, lodging and 
meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall be made 
as set fortii in Exhibit D, the Tenant Constmction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, stmctures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete il for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and constmction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be reasonably 
satisfactory to Landlord and satisfactory to American in alt respects and shall be installed in a timely 
manner in accordance with this Article V. The term "Operating Equipment" means any trade fumiture, 
trade fumishings, trade equipment, signs, trade appliances and trade fixtures that are fabricated, fumished, 
installed and used by Tenant in the Premises. The term "Tenant Construction Review Manual" means 
the Tenant Construction Review Manual, Port Authority Design Guidelines and other constmction 
manuals promulgated by the Authority, as may be amended or modified from time to time. The term 
"Design Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as 
may be amended or modified from time to time. 

(b) Tenant shall fumish conceptual drawings and plans ("Conceptual Plans") and final drawings and 
specifications ("Final Drawings") for the Premises as follows: Tenant shall submit Conceptual Plans to 
Landlord and American for approval no later than thirty (30) days after execution of this Sublease. 
Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated comments 
or approvals to Tenant within fifteen (15) days following receipt ofthe Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Final Drawings conformed to the approvals or comments 
received within twenty (20) days (or such shorter period of time in order for Tenant to complete 
installation of the Fixed Improvements and Operating Equipment, stock the Premises and open for 
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business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within fifteen (15) days following receipt ofthe Final 
Drawings. In the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly 
resubmit them for approval until such approval is obtained. Following approval ofthe Final Drawings, 
Tenant shall immediately prepare so that American can immediately file the Tenant Alteration 
Application as soon as possible thereafter (and in no event more than five (5) days thereafter) with the 
Authority pursuant to the Authority's Tenant Alteration Application Process ("TAA Process"). It is 
anticipated that the Authority will provide its comments, approval and/or disapproval no later than thirty 
(30) days after submission of the Alteration Application and to issue all required construction permits 
within such time period. Obtaining all approvals required by the Authority's Requirements is the sole 
responsibility of Tenant. The failure of Landlord to provide comments and/or approvals within the time 
periods set forth herein for Conceptual Plans and Final Drawings shall extend the Latest Rental 
Commencement Date on a day-for-day basis for each day so delayed; provided; however, no such 
extension shall be granted to Tenant unless the Conceptual Plans and Final Drawings are submitted 
strictly in accordance with all ofthe requirements ofthe Tenant Construction Review Manual, the Design 
Guidelines, Exhibit D and the Alteration Application. Tenant's failure to fumish or revise the Conceptual 
Plans and Final Drawings within 5 business days after the date of Landlord's written notice of Tenant's 
failure to (a) comply with the time frames and in the form required herein, or (b) perform any other 
obligation under this Section, shall constitute a material default by Tenant hereunder, which shall entitle 
Landlord to all remedies set forth in Article XIX. If Landlord reasonably determines that the parties are 
unable to agree upon the Conceptual Plans and/or the Final Drawings or if Tenant fails to timely provide the 
Preliminary Plans and Final Drawings, including any revisions required thereto within 5 business days after 
the date of Landlord's written notice of Tenant's failure, Landlord may terminate this Sublease upon 
twenty-four (24) hours written notice to Tenant, in which event this Sublease shall terminate on the date 
specified in such notice and thereafter neither party shall have any further obligations to the other party. No 
deviation from the Final Drawings, once approved pursuant to the TAA Process (and once so approved they 
are incorporated by reference herein), shall be made by Tenant without Landlord's, American's and the 
Authority's prior written consent. Approval of Conceptual Plans and Final Drawings by Landlord, 
American or the Authority shall not constitute any representation or warranty or the assumption of any 
responsibility or any liability by Landlord, American or the Authority for their accuracy, efficacy or 
sufficiency and Tenant shall be solely responsible for such items. Storefront barricades, reasonably 
acceptable to Landlord, attractively screening the Premises from view during constmction shall be erected 
and maintained by Tenant at all times prior to Tenant's opening for business and shall be removed and 
profreriy disposed of by Tenant prior to such opening, all at Tenant's sole cost and expense. If Landlord 
originally erects such storefront barricades or if Tenant fails to constmct, erect, maintain, remove and 
dispose any such storefront barricades. Tenant shall reimburse Landlord for all reasonable and acttial costs 
incurred by Landlord in performing any ofthe same. Except as set forth in this Sublease, including Exhibit 
b, or as otherwise agreed by the parties, there shall be no construction chargebacks to Tenant or Tenant's 
contractor for work performed or services rendered by Landlord (or its agents, contractors, employees or 
architects) in connection with the initial constmction ofthe Premises. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design and 
constmction guidelines. Delays in obtaining Authority approvals in regard to these processes shall not be 
considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to the 
extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
thirty (30) days after delivery of such application. In the latter case, the Latest Rental Commencement 
Date will be extended one (1) day for each day beyond the 30* day that the Authority has failed to 
respond to an AUeration Application. No work may commence until an Alteration Application has been 
approved by the Authority, pre-construction meetings, as scheduled and directed by the Authority, are 
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concluded and the Authority has issued a constmction permit, permitting the work to be performed, if 
applicable. Within one hundred twenty (120) days of the completion of constmction. Tenant shall submit 
"as-built" drawings and specifications of the construction work and installation of equipment and trade 
fixtures; and Tenant shall keep such drawings current showing therein any changes or modifications made 
during the Term. Tenant shall also factor in any length of time required to obtain all security 
clearances, identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority Requirements in 
order to ensure that Tenant shall be open for business no later than the Latest Rental 
Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and American, an 
amount not less than Two Hundred Dollars ($200.00) per square foot ofthe Floor Area in the Premises 
(as the minimum capital expenditure and investment) for the construction and installation of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised ofthe types of any investments that 
qualify as Eligible Costs (as defined below). 

(e) Within ninety (90) days of completion ofthe Fixed Improvements or any Refurbishments, Tenant's 
constmction manager and/or architect shall duly execute and deliver to Landlord, as evidence of the 
completion of such work, a certificate to the effect that: (1) the design, construction, and equipping ofthe 
Fixed Improvements have been substantially completed in strict accordance with the Final Drawings and 
the time schedule to complete if not fully complete (which in no event shall exceed thirty (30) days); (2) 
all costs and expenses for labor, services, materials, and supplies used in designing, constmcting, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) to the extent required by law or as required by the Authority, a certificate of 
occupancy, a consent to occupy or a permit to use or occupy, as applicable, and all other necessary 
licenses, permits and olher required documents for operation of Premises affected by the Fixed 
Improvements have been issued by the appropriate govemmental agency; and (4) final and complete set of 
"as-built" Final Drawings on the most recent version of AutoCad (which version shall not predate Version 
12.0), duly certified by a registered architect or registered engineer licensed in the State of New York. 
Tenant shall not begin sales to the public until all the requirements regarding inspection and certification 
by Landlord, American and/or the Authority have been fulfilled pursuant to the TAA Process. If Tenant 
shall fail to provide any of the foregoing within such ninety (90) days, Tenant shall pay to Landlord as 
liquidated damages and not as a penalty, the sum of Two Hundred Fifty Dollars ($250.00) per day for each 
day following five (5) days from the date due that any ofthe foregoing have not been delivered to Landlord 
within such period of time, ff such failure shall continue for a period exceeding one hundred eighty (ISO) 
days after the completion of the Fixed Improvements or any Refurbishments, such shall be a material 
default by Tenant hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief financial officer or equivalent representative of Tenant, detailing the 
Eligible Costs actually incurred in connection with the installation ofthe Fixed improvements together 
with a Depreciation Schedule (as hereinafter defined) for each Fixed Improvement. Tenant shall provide 
to Landlord copies of invoices and canceled checks or other reasonable evidence of expenditures for labor 
and materials covering all Eligible Costs; and Landlord and American shall have the right to audit such 
records. If there is a discrepancy of five percent (5%) or more, Tenant shall pay, as Additional Rent, the 
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cost ofthe audit. If Tenant shall fail to provide any ofthe foregoing within such ninety (90) days. Tenant 
shall pay to Landlord as liquidated damages and not as a penalty, the sum of Two Hundred Fifty Dollars 
($250.00) per day for each day following five (5) days from the date due that any ofthe foregoing have not 
been delivered to Landlord within such period of time. If such failure shall continue for a period exceeding 
one hundred eighty (180) days after the completion ofthe Fixed Improvements or any Refurbishments and 
Tenant fails to provide the same within 20 days after Landlord's written notice of such failure, such shall be 
a material default by Tenant hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any inveslment in Fixed Improvements or Refurbishments, the 
following: (1) directly contracted constmction costs, (2) architectural and engineering fees, constmction 
management fees and the cost to obtain the applicable permits, which amounts under this clause (2) shall 
not exceed fifteen percent (15%) ofthe contracted constmction costs, unless otherwise approved by 
Landlord in writing, and (3) permanent fixtures, including any fumiture and equipment and custom-built 
"trade fixtures" which constitute fixtures under applicable law, installed for direct use in the Premises. 
Notwithstanding the foregoing. Eligible Costs shall not include; (I) costs for Base Building Work 
incurred by Landlord or American, (2) costs in excess of one hundred thirty-five percent (135%) ofthe 
estimated costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet 
for this Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, 
financing costs (e.g., loan origination fees or interest, legal fees or any non-constmction-related costs), or 
(4) amounts paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must 
be supported by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as 
described in this Section 5.01(0-

"Depreciation Schedule" means a schedule reflecting the monthly amortization ofthe Eligible Costs for 
Fixed Improvements, which schedule must be approved by Landlord and American and shail reflect 
amortization on a straight-line basis during the lesser period of either; (I) the useful life of such Fixed 
Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this Sublease 
from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" means 
generally accepted accounting principles in the United States of America, as set forth in the opinions and 
pronouncements ofthe American Institute of Certified Public Accountants' Accounting Principles Board 
and Financial Accounting Standards Board or in such other statements by such other entity as may be in 
general use by significant segments of the accounting profession, to the extent such principles are 
applicable to the facts and circumstances on the date of determination. Any schedule submitted by 
Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American in writing, which approval shall not be unreasonably withheld, delayed or 
conditioned. If Landlord does not respond at all within ninety (90) days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within two 
hundred seventy (270) days after the completion of the Fixed Improvements or Refurbishments and 
if Tenant fails to provide the same within 20 days after Landlord's written notice of such failure, then 
Tenant shall forever waive and release Landlord and American for reimbursement of any portion 
of Tenant's Eligible Costs in the event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of New York, all 
alterations, additions, improvements and fixtures (including, without limitation, all floor, wall and/or 
ceiling coverings and any Tenant-installed heating and air conditioning equipment, but excluding 
Tenant's readily movable decorations, trade fixtures, fumiture and office equipment) that are installed by 
any party in the Premises shall remain upon and be surrendered with the Premises and become the 
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property of American, if permitted under the Authority Lease, or the City of New York, as the same or 
any part thereof is erected, constmcted or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require; (1) that all 
contractors and subcontractors provide labor that can work in cooperation with other elements of labor 
employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably satisfactory 
to Landlord, the Authority and American for the protection of their employees, laborers, suppliers, 
contractors, subcontractors, agents, invitees and the public; (3) that all contractors and subcontractors 
comply with all provisions of this Sublease applicable to them; and (4) in the case, of Fixed 
Improvements, perfonnance bonds and payment bonds from Tenant or Tenant's general contractor, in 
form and substance satisfactory to Landlord, each of which shall name Landlord, the Authority and 
American, as additional obligees and/or loss payees and which shall be in a sum equal to the amount of 
the applicable construction contracts. Tenant shall designate a full-time qualified construction project 
manager with experience in projects of similar size and scope ("Tenant's Project Manager") reasonably 
acceptable to Landlord to coordinate constmction of the Fixed Improvements with Landlord pursuant to 
the Authority's TAA Process. Landlord reserves the right to require Tenant to provide its list of selected 
architects, interior designers and construction managers for prior written approval, which approval shall 
not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and expense, be 
kept free and clear of all trash and debris and shall be broom swept daily. No work which Tenant is 
permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in the nature 
of erection, conslruction, alteration or repair, shall be deemed to be for the immediate use and benefit of 
Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall not, 
create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever upon, 
or in any manner to bind, the interest of Landlord, American or the Authority in the Concession Area, the 
Terminal or the Airport, or to assign or encumber either the Rentals or any other payment obligations for 
any claim in favor of any Person including, without limitation, those who may fumish materials or 
perform labor for any construction or repairs. Tenant covenants and agrees that it will promptly pay or 
promptly cause to be paid all sums legally due and payable by Tenant on account of any labor performed 
or materials fumished in connection with any work performed in, under, on and upon the Premises, by or 
on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the Authority, the City of 
New York and the commissioners, employees, officers, agents and representatives of Landlord, 
American, the Authority and the City of New York harmless from any and all losses, costs and 
expenses of any asserted claims or liens against the respective rights, title and interests of Landlord, 
American, the Authority and the City of New York in the Airport, and any part thereof, or under 
the terms of this Sublease based on or arising out a breach of the covenants of this Section 5.01. 
Tenant agrees to give Landlord immediate written notice of the placing of any lien or encumbrance 
against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment in a timely 
manner will result in damages that are difficult to ascertain in light of operations, scheduling and public 
service factors at the Terminal. Therefore, if the Fixed Improvements are not completed and the 
Operating Equipment not installed by the date which is thirty (30) days after Latest Rental 
Commencement Date, Tenant shall pay to Landlord as liquidated damages the sum of Five 
Hundred Dollars ($500.00) for each day that the Fixed Improvements are not completed and the 
Operating Equipment not installed beyond such Latest Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. Tenant 
hereby agrees that upon delivery of possession ofthe Premises to Tenant, Tenant shall accept such delivery 
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of possession ofthe Premises in its then existing "AS IS" "shell condition" (as described in Exhibit D)and 
Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully aware of the 
condition ofthe Premises as of delivery of possession Jind the suitability thereof for Tenant's permitted use 
or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or alter the 
Premises for the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith without 
representation or warranty by Landlord, American or the Authority, express or implied, in fact or by law, 
on the part of Landlord, American and the Authority and without recourse to Landlord, American and the 
Authority. Tenant irrevocably waives any claim based upon or related to any such claimed representation 
by Landlord or any claimed representation by Landlord as to public traffic to be expected at the Premises or 
sales to be expected at the Premises. Tenant's taking possession of the Premises shall constitute Tenant's 
formal acceptance of the same and acknowledgment that the Premises are in the condition required 
hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under Section 223-a of 
the New York Real Property Law or any successor statute of similar import then in force or otherwise, and 
further waives tiie right to recover any damages or obtain any olher compensation from Landlord which may 
result from Landlord's failure to deliver possession ofthe Premises on the date set forth in the Data Sheet 
and/or in tiie condition provided herein. Notwithstanding anything to the contrary contained in this Section 
5.02, Landlord agrees to use reasonable efforts to cause American to make necessary repairs of any defects 
in American's Base Building Work for the Premises to the extent American deems reasonably necessary for 
the operation of Tenant's business in the Premises following receipt of written notice from Tenant, so long 
as such notice is received within 10 days of delivery of possession ofthe Premises to Tenant. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the event 
Tenant desires to make any future modifications to the Premises or the Fixed Improvements during the 
Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, such consent not to be unreasonably withheld and the prior written consent of American and 
the Authority, and otherwise complying with the terms and conditions outlined in this Article V for the 
initial Fixed Improvements. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE, CONTRACT, 
TERMINATE, SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the right, at 
any time and from time to time during the Term, in the interest of the efficient operation ofthe Terminal, 
to close, move or alter any common corridor, passageway, walkway or common area, including, without 
limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and escalators, or to 
restrict or change the traffic on or through any such common corridor, passageway, walkway or common 
area, with due regard to not unreasonably restricting or otherwise unreasonably and adversely affecting 
the use and occupancy of the Premises by Tenant. Tenant shall not have any claim against Landlord, 
American or the Authority for such action, nor shall such action by American release Tenant from any of 
its obligations under this Sublease, the Consent Agreement or any other agreement in connection 
herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, employees, agents, 
representatives, contractors, and fumishers of utilities and other services, have the right from time to time, 
at their own cost and expense, for their own benefit or for the benefit of others at the Terminal and/or 
Airport: (I) to constmct and maintain existing and future utility and other systems throughout the 
Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice (provided no notice 
shall be required during any real or threatened emergency) to inspect any part of the Premises, Fixed 
Improvements and Operating Equipment and to make such repairs, replacements or alterations thereto as 
may, in the opinion of Landlord, American or the Authority, be necessary or advisable (and, if Tenant is 
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otherwise obligated under this Sublease to perform such work and/or take such action, the cost thereof 
shall be due and payable by Tenant on demand, as Additional Rent, along with an additional charge in an 
amount equal to five percent (5%) ofthe cost thereof); (3) to constmct or install facilities over, in or under 
parts ofthe Premises otherwise not conveniently accessible; and (4) to install, operate, maintain, recover 
and repair the property used in connection with their respective rights to the Premises provided, in each 
case in the exercise of such rights of access, maintenance, repair, replacement, alteration or new 
constmction. Landlord shall use reasonable efforts not to unreasonably interfere with the use and 
occupancy ofthe Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, American 
and/or the Authority, their employees, agents and/or contractors to any ofthe existing or future utility, 
mechanical, electrical and/or other systems and thus shall interfere with the inspection, maintenance or 
repair of any such system. Tenant shall move such property, as directed by Landlord, American or the 
Authority, in order that access may be had to the system or part thereof for its inspection, maintenance 
and/or repair; and, if Tenant shall fail to so move such property after direction from Landlord, American 
or the Authority to do so. Landlord, American or the Authority may move it; and Tenant shall pay the 
actual out of pocket cost of such moving upon demand. In the case of Fixed Improvements installed by or 
on behalf of Tenant that were approved by Landlord, American and/or the Authority, and thereafter are 
required to be moved for the reasons provided above. Landlord or American, at their cost, may move the 
same and, upon completion of the inspection, maintenance and/or repair; and, to the extent American is 
obligated pursuant to the Concession Area Lease, Landlord or American shall restore such permanent 
Fixed Improvements and repair any damage caused by such removal and restoration to the same condition 
as existed immediately prior to such removal. 

(d) If as a result of the foregoing. Tenant is prevented from conducting its business or access to the 
Premises is materially impaired to the extent that Tenant is forced to close for business to the public for four 
(4) or more complete and consecutive days due to any such construction or modifications, then only the 
portion of Tenant's Guaranteed Rent representing "Americanos Allocated Share" (as such term is defined 
in the Concession Area Lease) shall be abated for the period commencing on the date in which Tenant is 
forced to close its business within the Premises and shall continue until the date in which Tenant is able to 
resume its business in the Premises, provided Tenant shall immediately reopen on the date following the 
cessation ofthe construction or modifications. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION, (a) Tenant acknowledges 
that, pursuant to the Concession Area Lease, American may require Landlord to relocate or reduce the 
size of the Concession Area and American may exercise its rights by giving not less than one hundred 
twenty (120) days prior written notice to Landlord or at least as much notice as reasonably possible for 
reasons and timing which are not within American's control. If American shall exercise such right. 
Landlord shall have the right to relocate or reduce the size ofthe Premises, and, if relocated or reduced, 
the portion ofthe Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to 
the terms of this Sublease, and, if relocated, the relocated space, shall automatically be subject to Ihe 
terms of this Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a 
portion of the Premises to other space within the Terminal, such relocated space shall be reasonably 
comparable to the Premises in terms of passenger traffic, size and potential for generation of Gross 
Receipts and any Base Building Work required to make the new space suitable for concession operations 
is the responsibility of American. If Tenant is unable to operate its business in the Premises as a result of 
the exercise of any of such rights. Tenant's payment of Rentals shall be abated during the period which 
Tenant is unable to operate. Further, if the net contraction ofthe Premises exceeds fifteen percent (15%), 
and Tenant demonstrates that such contraction is having an adverse impact on its Gross Receipts, then, at 
Tenant's request. Landlord will engage in good faith negotiations with Tenant for up to ninety (90) days 

22 



regarding a possible equitable reduction of the Guaranteed Rent and corresponding adjustments to the 
Percentage Rent Breakpoints. Any such equitable reductions/adjustments are subject to American's and 
the Authority's approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), Tenant shall 
have the right, in its sole discretion, to terminate this Sublease within thirty (30) days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within twenty (20) days after receipt of Tenant's termination notice by revoking Landlord's election to 
relocate the Premises and thereafter this Sublease shall continue to remain in full force and effect in 
accordance with its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of 
the Premises, this Sublease shall terminate on the effective date thereof as reasonably specified by Landlord 
and Tenant shall remain liable for the payment of all Rentals and the performance of all other accrued 
obligations of Tenant under this Sublease up to and including the effective date of such termination. Under 
no circumstances shall the Authority have any obligation to Tenant, nor shall Tenant be entitled to 
any payment from the Authority for Tenant's Eligible Costs (as defined below) or any other suips if 
Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not including 
carts, kiosks, and other portable or temporary facilities) from one (1) location to another after the 
Premises have been constructed and opened for business; (I) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within sixty (60) days for reasonable and actual moving costs, and for reasonable and actual costs 
incurred to construct Fixed Improvements in the new space according to Final Drawings approved by 
Landlord and American; and (2) if Tenant does not relocate to other space and elects to terminate this 
Sublease as permitted under Section 6.02(b) or if this Sublease is terminated by American or.the 
Authority without cause under Section 6.03 and Tenant, in either case, does not have any outstanding 
uncured material defaults under this Sublease beyond applicable notice and cure periods, the Concession 
Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within sixty (60) days after the effective date thereof, an amount equal to the then unamortized portion of 
Tenant's Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant and 
approved by Landlord and American) detailing such investment in Tenant's Fixed Improvements or 
Refurbishments, if applicable. Within ten (10) days after request by Landlord, and in any event not later 
than the effective date of such contraction or termination. Tenant shall provide Landlord with its 
calculations in reasonable detail, together with appropriate back-up or confirmatory data, ofthe amount 
which Tenant claims to be due pursuant to this Section 6.02 based upon the approved Depreciation 
Schedule. If Tenant fails to provide such information within the time frame provided herein and 
such failure shall continue for 20 days following written notice to Tenant of such failure to so 
provide, Tenant shall have forever waived its right to any such reimbursement from Landlord and 
American and forever released Landlord and American from any obligations under this Section 
6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant acknowledges 
that this Sublease may be terminated, without cause for any reason and at any time, by the Authority upon 
thirty (30) days notice by means of revocation of the Consent Agreement, or by American upon one 
hundred eighty (180) days notice; and in neither event shall the Authority be responsible, directly or 
indirectly, for any portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It 
is hereby acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with 
respect to such termination, including without limitation any reimbursements, credits, offsets or otherwise 
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for investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either American or 
the Authority in accordance with their respective rights under the Concession Area Lease and Landlord's 
Operator Permit with the Authority, then, in such event, al the option of American determined in 
accordance with the applicable provisions of the Concession Area Lease; (I) this Sublease shall be 
assigned by Landlord to and assumed by American (or its designee) and this Sublease shall remain in full 
force and effect and Tenant shall not have any approval or rejection rights with respect to any such 
assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attorn to 
American or its designee and recognize American or its designee as landlord for all purposes hereunder; 
or (2) this Sublease shall immediately terminate upon termination of the Concession Area Lease without 
direct recourse of any kind against Landlord, American or the Authority and thereafter neither party shall 
have any further obligations or liabilities to the other party except for any accmed obligations or liabilities 
of Tenant, .whether monetary or non-monetary, which have arisen prior to the effective date of such 
termination and have not yet been fully performed and/or paid by Tenant or which are expressly stated to 
survive the expiration or eariier termination of this Sublease. Within sixty (60) days following the date 
that Tenant shall have vacated and surrendered the Premises in the condition required under this Sublease, 
paid ali Rentals and performed ail of its other accrued obligations under this Sublease through the 
effective date of such termination. Tenant shall be reimbursed by Landlord for any unamortized portion of 
Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to Landlord 
possession of the Premises, and Tenant shall release and not attempt to retain any interest in the Fixed 
Improvements and Refurbishments, on the date that the Term expires, whether by eariy termination, 
expiration, or otherwise. Prior to the expiration ofthe Term or earlier termination of this Sublease, Tenant 
shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and other property 
which it is otherwise prohibited from removing under the Authority Lease) from the Premises and shall 
surrender the Premises and appurtenances thereto in broom-clean condition and in good repair, except for 
reasonable wear and tear arising from use of the Premises to the extent permitted elsewhere in this 
Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any personal property ofthe Tenant 
placed on or kept at the Premises as to which the letting pursuant to this Sublease has ceased shall be 
removed as soon as practical but in no event later than the expiration or earlier termination of this 
Sublease. If Tenant shall fail to so remove its personal property at the end of the Term or any earlier 
termination, Landlord may at its option, and at the risk and expense ofthe Tenant, remove such property 
to a public warehouse, or may retain the same in its own possession, and, in either event, after the 
expiration of thirty (30) days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges that the 
relocation, contraction and termination provisions are a material inducement to Landlord in 
entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
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Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of conducting 
the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or purpose. 
Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if Landlord, 
American or the Authority reasonably determine that any item displayed, offered for sale or sold by Tenant 
is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery of 
Landlord's written notice to the Premises, immediately remove such item from display and its inventory (if 
the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fait to remove any such item from display or cease 
providing such service as may be required from time to lime as provided, then Tenant shall pay as liquidated 
damages and not as a penalty the amount of Fifty Dollars ($50.00) per day for the first (1") violation in any 
twelve (12) month period and the amount of One Hundred Dollars ($100.00) per day for the second (2 ) 
and any subsequent violations in any twelve (12) month period until such time as Tenant has complied. 
Further, Landlord shall be entitled to remove such item without any liability. This remedy shall be in 
addition to any and all other remedies provided in this Sublease or by law to Landlord, including, but not 
limited to the graduated fines listed in Exhibit K. Tenant represents and warrants to Landlord that it holds 
all certificates, meets all Authority Requirements, licenses and olher entitlements required by federal, state 
and local, laws, mles and regulations in order to enable Tenant to conduct ils operations and to engage in its 
Permitted Use and that such certificates. Authority Requirements, licenses or other entitlements are and shall 
be kept cunent, valid and complete at all times during the Term. Tenant shall submit any/or all of the 
foregoing for inspection by Landlord from lime lo time. Tenant, at Tenant's expense, shall al all limes 
comply with the requirements of each such certificate, permit, license and other entitlement. Tenant shall 
not conduct or permit operations in the Premises that in the reasonable judgment of Landlord or American 
or the judgment of the Authority that (a) interfere or might interfere with the reasonable use by others of 
common facilities at the Terminal or the Airport, (b) hinder or might hinder police, firefighters or other 
emergency personnel in the discharge of their duties, (c) would or would likely to constitute a hazardous 
condition at the Airport, (d) would increase the premium for insurance policies maintained by Landlord, 
American or the Authority, unless such operations are not otherwise prohibited hereunder and Tenant 
pays the increase in insurance premiums occasioned by such operations, (e) would involve any illegal 
purposes, or (f) are not in accordance with the commitment of Tenant to operate first-class concessions in 
the Concession Area. Prohibited uses which are expressly agreed to include all "American Reserved 
Uses" and "Fort Authority Reserved Uses" as such terms are defined in the Concession Area Lease. 
Landlord has informed Tenant that to Landlord's knowledge. Tenant's proposed Permitted Use does not 
violate the foregoing and Tenant acknowledges that it has been provided with and reviewed the definitions 
of such terms in the Concession Area Lease and concurs with such information. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as defined 
below) agree lo actively and diligently conduct business at all limes in a first-class, professional and 
business-like reputable manner, using commercially reasonable efforts so as to maximize revenues in 
accordance with best industry practices and standards observed generally by first-class business enterprises 
of local, regional and national scope which operate al other major US airports, provide superior customer 
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satisfaction and maintain at all times a complete stock of high-quality merchandise and products. Tenant 
agrees not to divert or allow or cause to be diverted any business from the Tenninal and/or Airport. Tenant 
shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condifion at all times, and all Fixed Improvements and Operating Equipment shall be maintained in good 
condition and repair. Tenant shall accept at least two (2) nationally recognized credit cards for payment, 
shall offer all of its customers shipping, delivery and gift boxes (if appropriate for the type and size of 
merchandise or product being requested) at cost and shall provide, without charge, change making service 
at each cashier's location in the Premises, regardless of whether a purchase is made. At all times from 
and after the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly 
occupy and use the Premises for the Permitted Use and shall keep the Premises open for business during 
all required Terminal concession hours unless otherwise agreed to by Landlord and American or 
prevented by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain at all limes a 
display of non-perishable merchandise and products in the display windows, if any, as required herein and 
shall keep the display windows well lighted, clean and slocked with non-perishable merchandise or 
appropriate displays. No auction, liquidation, going out of business, fire or bankmptcy sale may be 
conducted or advertised by sign or otherwise in the Premises. Tenant shall nol permit the installation or 
operation of any coin or credil/debil-card operated vending machines or pay telephones in the Premises, 
including, but not limited to, the rental of cellular phones, facsimile machine services, other public 
communication devices, sales of entertainment event tickets (except entertainment event tickets related lo 
Museum sponsored events), lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside (he 
Premises for business purposes or any other purposes, including the display or sale of merchandise, products 
or services in any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld in Landlord's sole discretion. Tenant shall not store anything in service or exit corridors. 
All receiving and delivery of items for the Premises, and all removal of supplies, equipment, trash and 
debris and all storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No trash, trash containers, hand tmcks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left unattended in 
the storefront, corridors or other public areas; nor may such items or devices in non-public areas be visible 
from public areas of either the Premises or the Terminal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, of all trash and debris from 
the Premises. Tenant shall nol install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the 
Premises or the building in which the Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls of any building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discretion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises lo customers for two (2) or more consecutive 
days, unless such closing is permitted by other provisions of this Sublease. Notwithstanding the 
requirements set forth herein. Landlord shall have the right to make reasonable objections to the number or 
quality of staff used by Tenant, the prices for merchandise or products sold or services rendered, the number 
or quality of items sold, the character ofthe service offered to the public, responses to customer complaints 
and the appearance and condition of the Premises. Tenant agrees to take reasonable steps to promptly 
comply with Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during the hours of 
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operation specified in the Data Sheet and such other hours as may be required hereunder and to continuously 
and unintermptedly operate in all ofthe Premises during the entire Term. The Airport is open for business 
every day, three hundred sixty-five (365) days per year and is busy during non-traditional working and 
shopping hours. Accordingly, service hours shall include the hours the Terminal's concession program 
shall be open as directed by Landlord from time lo lime, including without limitation, the hours necessary 
to provide service for the earliest daily incoming and outgoing flights (including the provision of service 
to passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, 
including non-scheduled activity by charter airlines as Landlord may notity Tenant verbally from lime to 
time. To that end, Tenant shall open and operate ils business in the Premises during hours directed by 
Landlord; provided that, if passenger traffic conditions, flight scheduling, flight delays or other 
considerations make it necessary, in the reasonable opinion of Landlord or as Landlord is directed by 
American, the Terminal's concession program, including the Premises, shall be open at times not then 
scheduled. The following are the minimum operating hours: (I) for newsstand concessions, a minimum 
of sixteen (16) hours per day, each day ofthe year, with the opening for business each day at least one (I) 
hour, prior to the first scheduled flight and closing thirty (30) minutes after the last scheduled departure 
from the Terminal on the respective day; (2) for all food and beverage concessions, al a minimum, 
opening at 5:30 a.m. and closing at 10:00 p.m., each day ofthe year, or al least one (I) hour prior to the 
first flight and closing thirty (30) minutes after the last scheduled departure from the Terminal on the 
respective day; (3) for duty-free and foreign currency exchange concessions, at a minimum, opening at 
6:00 a.m. and closing al 10;00 p.m., each day ofthe year, or olher hours necessary to service the earliest 
scheduled inlemalional flight departure and the latest scheduled intemational flight departure from the 
Terminal on the respective day, whichever constitutes the eariier opening and later closing; and (4) for all 
other concessions, 6:00 a.m. to 10:00 p.m., each day of the year. The hours of operation required of 
Tenant hereunder shall not be materially different than operating hours required of other specialty retail 
concessions in the Terminal. Landlord reserves the right to direct Tenant to change or adjust the service 
hours at any time, and Tenant agrees and covenants to adequately staff the Premises and be open for 
business during the hours directed by Landlord; provided, further, that Tenant shall not be required to be 
open for business in excess of 18 hours per day except in the event of an emergency as provided below. 
In addition, in an emergency, as reasonably determined by Landlord or as determined by American, 
Tenant shall use its best efforts to open or keep open the Premises upon two (2) hours prior verbal notice. 
Tenant expressly acknowledges the need for flexibility in the service hours from time to lime. Any 
modifications lo the required operating hours that may be requested from time to time by Tenant shall be 
subject to Landlord's prior written approval determined in ils discretion. Tenant agrees to otherwise abide 
by all service hours of operation as set by Landlord, subject to the limitation on the maximum number of 
hours per day as provided above. Tenant acknowledges that the concession program and its business 
operations are essential services at the Terminal and Tenant's failure lo cause continuous operation of its 
business in the Premises will result in damages to Landlord, American and the Authority that are difficult 
to quantity in light of airport operational and customer service factors. Therefore, in addition to any other 
remedies set forth herein, including, but not limited to the graduated fines listed in Exbibit K, Tenant shall 
pay lo Landlord as liquidated damages and nol as a penalty, the amount One Hundred Dollars ($100.00) 
per hour for each hour Tenant fails lo operate its business during any required operating hours. 
Notwithstanding the foregoing, the first time in any twelve (12) month period in which Tenant does nol 
open during the hours required herein, such liquidated damages shall nol be assessed for the first four (4) 
hours during such first violation in which Tenant fails to operate and the liquidated damages shall be 
assessed commencing on the fifth (5*) hour. Failure by Tenant to be open for business and lo operate shall 
entitle Landlord, in addition to other remedies provided in this Sublease or by law, including, but limited to, 
a mandatory injunctive relief if awarded by a court of competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff') al all times 
during the Term of sufficient size, expertise, ability, suitability, and experience in sales and customer service 
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lo carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient number of 
Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, management 
and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to fully meet the 
demands of all customers at all times and shall fumish said service on a fair, equal and nondiscriminatory 
basis to all users thereof and shall increase such number of Operating Staff, upon the reasonable request of 
Landlord^ to provide outstanding customer service and satisfaction. All such personnel shall be 
knowledgeable, helpful lo the public, courteous, efficient, neat in appearance and appropriately attired and 
shall not act in a loud, offensive or otherwise objectionable manner. Tenanl's employees shall wear security 
identification badges at all times. Tenant shall not employ at or about the Premises any person who shall 
use offensive language, makes persistent announcements of its merchandise and products and/or services 
over loud speakers or whose conduct is loud or offensive or otherwise detrimental to the best interests ofthe 
Terminal and/or Airport. Tenant's Operating Staff shall be available by telephone and such other 
communication device as Landlord may reasonably require during the operating hours. Tenant's 
Operating Staff and employees shall have sufficient knowledge of the Terminal and of the Airport to 
promptly and courteously direct passengers in and around the Tenninal and the Airport, including, 
without limitation, to airlines, gates, customer information booths or customer information personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits 
and access to other terminals, and ground transportation. 

(d) Store Manager/Emergency Contact. In order lo assure compliance with the terms, covenants and 
conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably experienced to 
provide on-site management of Tenant's business on a full-time basis lo manage all of Tenant's 
obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify Landlord of 
the identity of ils Store Manager and of any changes in such identity. Tenant shall assure that the Store 
Manager or his or her designee, is available on-site during all required operating hours and by telephone 
and such other communication device as Landlord may reasonably require, on a twenty-four (24) hour per 
day, seven (7) day per week basis to respond to Landlord on day to day issues and in the event of 
emergencies. Tenant shall notify Landlord ofthe name and telephone number or such representatives and 
shall update such information as necessary. The Store Manager or his oi" her designee must be able lo 
arrive by car at the Airport within two (2) hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all customer 
complaints regarding unsalisfacloiy service and/or unsatisfactory quality of merchandise, products and/or 
service, including all refunds as appropriately requested from time to time by any customer in accordance 
with Tenant's standard practice. In the event that Tenant receives any written complaint conceming its 
operations. Tenant shall within two (2) days of receipt of such complaint by Tenant forward a copy of the 
complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after 
receipt thereof and shall make a good faith effort to explain, resolve or rectify the cause of such 
complaint. Tenant shall submit a copy ofthe response to complaint to Landlord upon issuance of said 
response. If Landlord receives a written complaint regarding Tenant, il shall forward a copy of the same 
and Tenant shall respond as set forth herein. Tenant shall provide copies ofthe complaints and answers 
to American and the Authority not less than one (1) time during any calendar month. 

(f) Compliance with Laws. Tenant, at ils expense, shall promptiy comply with all present and future laws, 
ordinances, orders, mles, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all govemmental authorities havingjurisdiction over 
the Premises or the cleanliness, safely, occupancy and use of the same, whether or nol any such law, 
ordinance, order, mIe, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (olher than stmctural changes or stmctural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
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reported by Landlord, American, or any other govemmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or pennit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict wilh any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Tenninal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or in any way obstmct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act lending to injure the reputation ofthe Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from mbbish, refuse, dust, dirt, otTensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and ail applicable mles, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to lime by govemmental agencies or authorities but shall not be responsible for 
compliance with Legal Requirements relating to stmctural portions of tiie Premises unless compliance is 
required as a direct result of Tenant's particular use or manner of use or occupancy of the Premises. If 
Landlord or American does not contract for pest control service for all concessions in the Terminal, then 
Tenant, at its sole cost and expense, shall contract directly with a pest control service reasonably acceptable 
to Landlord at such reasonable intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices (as hereinafter 
defined) and shall conspicuously display notices, in form and substance reasonably satisfactory Landlord 
in the Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The term 
"Street Prices" means: (I) if Tenant conducts a similar business in off-airport location(s) in the Greater 
New York City - Northem New Jersey Metropolitan Area ("Metro Area"), the price regularly charged 
by Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does not 
conduct a similar business in off-airport location(s) in the Metro Area, the average price regularly charged 
in the Metro Area by similar retailers (excluding any locations which do not have multiple independent 
competitive sources and operators) selected or approved by Landlord for the same or similar items or 
service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a similar 
service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding any 
locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any olher geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or olher similar 
retailer (excluding any locations which do nol have multiple Independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United Slates, including, without 
limitation, the Airport. Tenant agrees to adjust ils prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business, Tenant agrees lo supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees lo continue to provide this data on a quarterly basis throughout the Term hereof. Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users ofthe Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible. Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Cnnrdination of Operational Matters with Landlord and Performance Standards. Tenant shall: (I) 
cooperate in the testing of pressure, water-fiow, and other appropriate tests of Tenant's fire-extinguishing 
system and apparatus located within the Premises (and elsewhere in the Concession Area to the extent 
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Tenant's cooperation is required for such testing) from time to lime and as often as reasonably required 
by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with copies of 
written reports of such tests; (2) keep in proper functioning-order all of its fire-fighting equipment in the 
Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use in 
such system and apparatus; and (3) notity Landlord prior to conducting such tests, if conducted by 
Tenant. Tenant agrees that, after it has taken delivery of the Premises, it will contact Landlord on all 
operational matters pertaining lo its occupancy including but not limited to the following areas (I) hours of 
operation, (2) employee parking and security requirements, (3) customer inquiries and complaints, (4) 
facility maintenance issues, (5) utility services, and (6) staffing issues. To ensure that Tenant is in 
compliance with the qualily of products, pricing and service standards set forth in this Section 7.02 and in 
the Service and Operating Performance Standards ("Performance Standards") attached hereto as 
Exhibit K, and that Landlord's, American's and the Authority's objectives are met. Landlord or an agenl 
shall perform service audits, such as surprise shopper programs and inspections, of the conduct of 
Tenant's operation of its business in the Premises at any lime during the Term of this Sublease. The 
results of such service audits performed on behalf of Landlord may be employed by Landlord to enforce 
Tenant's obligations under this Sublease. The Performance Standards address three (3) main categories 
of perfonnance; product and service quality/price, customer service/personnel, and Premises cleanliness 
and maintenance (collectively, the "Performance Categories"), among other matters and includes a set 
of minimum performance standards ("Minimum Performance Standards") for each ofthe Performance 
Categories. Tenant acknowledges the desires of Landlord and American, as part of their obligation to 
ensure the highest level of public service, to provide the public and passengers with the level and quality 
of service as described herein. Pursuant to the Concession Area Lease, American may monitor, lest or 
inspect the requirements imposed on tenants for applicable business operations standards al any time and 
to consult with Landlord to correct any deficiencies in standards required hereunder. 

(j) Liquidated Damages and Fines. If Tenant fails to comply wilh any ofthe provisions of this Section 
7.02 or any ofthe provisions ofthe Performance Standards, Tenant shall pay as liquidated damages and 
not as a penalty, or as a series of graduated fines on a daily basis for such failure in the correction of 
deficiencies ofthe Performance Standards, the amounts set forth in Exhibit K until such time as Tenant is 
in compliance with any such requirements. The liquidated damages and fines set forth in Exhibit K, are 
in addition to the liquidated damages for failure to provide continuous operations during all Terminal 
concession service hours as set forth in Section 7.02(b) above. This remedy shall be in addition to any 
and ail other remedies provided herein or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expiration or earlier termination of this Sublease. Notwithstanding the foregoing, the first 
time in any twelve (12) month period in which Tenant fails to comply wilh any ofthe provisions of this 
Section 7.02 or any ofthe provisions ofthe Performance Standards, Landlord shall provide Tenant with 
notice thereof and shall waive the liquidated damages for a period of four (4) hours for any violations in 
which liquidated damages are assessed on an hourly basis for the first violation of any such provisions in 
any such twelve (12) month period and shall waive the liquidated damages for a period of one (I) day for 
any violations in which liquidated damages are assessed on a daily basis for the first violation of any such 
provisions in any such twelve (12) month period. 

(k) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) American 
and the Authority control the Terminal, (2) the Authority controls the overall operations at the Airport, and 
(3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent Agreement and 
state and federal laws and regulations, including the Authority's mles and regulations, American and the 
Authority have fhe right lo regulate and control certain aspects ofthe operations at the Premises including 
but not limited lo the matters listed in this Section 7.02. In the event any question or dispute arises as lo the 
sale of any specific item or category of items in the Concession Area and whether such sale violates the 
Street Prices policy or does not comply with the Performance Standards, Tenant may submit a request in 
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writing lo Landlord and American asking that the matter be reviewed. American is obligated under the 
Concession Area Lease to render a decision in writing, after consultation wilh the Port Authority, within 

: fifteen (15) days after such submission and such determination shall be considered final. Tenant shall, as of 
the dale ofthe decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or Hazardous 
Materials" means hazardous or toxic chemicals or any supplies, materials and wastes containing 
hazardous or toxic chemicals or substances al levels or content which cause such materials to be classified 
as hazardous or loxic as then prescribed by the highest industry standards or as set from time lo lime by 
the United Stales Environmental Protection Agency ("EPA") or the United Stales Occupational Safety 
and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 1925 or other 
applicable govemmental laws, mles or regulations in any way applicable lo Toxic or Hazardous Materials 
(collectively, "Environmental Laws"). Tenant shall never incorporate into, or dispose of, al, on or under 
the Terminal or elsewhere at the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees nol to use al, place on, or store at the Premises or at the Airport any 
Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that are either (1) office 
supplies, or (2) cleaning materials that are generally considered lo be a household cleaner and are 
purchased in a container not larger than one (I) gallon, and then only if: (i) all such Toxic or Hazardous 
Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or Hazardous 
Materials arising therefrom, are stored, handled, ttansported and disposed of in accordance with highest 
accepted indusliy standards and all Environmental Laws; and (iii) if a material safety data sheet or other 
reporting or registration document is required under applicable Environmental Laws to accompany the 
Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any federal, state or local 
authority, a copy of such current material safety data sheet or other reporting or registration document 
shall be provided lo Landlord. If there is a spill or other discharge of a Toxic or Hazardous Materials in 
the Premises which spill or discharge is caused by Tenant and is required to be reported lo any federal, 
state or local aulhorily by applicable Environmental Laws, Tenant shall immediately notify Landlord and 
American of the method, time and procedure for any clean-up and removal of such Toxic or Hazardous 
Materials; and Landlord and American shall have the righl to require reasonable changes in such method, 
time or procedure (provided that such changes may nol contradict applicable law). Tenant shall further 
notify Landlord and American if any such spill or other discharge, whether reportable or otherwise, would 
in any way endanger or pose a threat to any employees, Terminal maintenance or custodial persormel or 
the general public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials 
outside the Premises, which spill or discharge is caused by Tenant and is required to be reported to any 
federal, slate or local authority by applicable laws, rules or regulations, and upon being so notified 
American is required under the Concession Area Lease to undertake to clean-up, remove and abate the 
condition at ils cost initially, reserving the right to seek indemnification of its costs for failure of Tenant 
to abide by the requirements of this section. In the event Tenant fails to comply wilh this Section 7.03 in 
respect of any contamination within the Premises, or in the event of a contamination of any olher part of 
the Terminal and/or Airport caused by Tenant, in addition to any other consequences thereof, Tenant shall 
pay or reimburse to Landlord and/or American, as the case may be, all of such party's costs for the 
removal, abatement and clean-up of the involved Toxic or Hazardous Materials. Similarly, if a 
contamination was caused by Landlord or American in the Premises, Landlord (or American as required 
under the Concession Area Lease), as the case may be, shall reimburse all costs incurred by Tenant for the 
removal, abatement and/or clean-up ofthe involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport relating to 
Tenant's violation of any Environmental Laws, then Tenant shall, within ten (10) days or such shorter 
period as may be required under any Environmental Laws, or such even shorter period as is prior to a 
govemmental authority commencing steps to cause any ofthe foregoing lo be sold pursuant to such lien, 
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either; (I) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at ils cost, reserves the right to conduct armually an environmental audit ofthe Premises and 
Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default and breach 
hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any Environmental 
Laws. American shall have the same rights as Landlord under this sub-section (c). 

(d) Except with respect to Landlord's, American's or the Authority's violation of Environmental 
Laws (and, in such case, such exception only applies to the party that is in violation) or the negligence 
or willful misconduct of such parties resulting in any such violation. Tenant hereby agrees to 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
(including the New York City Economic Development Corporation, a local development corporation 
formed pursuant to Section 1411 of Not-For-Profit Corporation Law ofthe State of New York, or 
such successor entity as may be designated by the City of New York), their respective Affiliates, 
parent corporations, subsidiaries, partners, management companies, and the agents, employees, 
officers, commissioners, directors and contractors of any and all of them from and against any and all 
losses, claims, demands, penalties, causes of action, fines, settlements, damages, costs and expenses of 
whatever kind or nature (including reasonable attorneys* and consultants' fees and expenses, 
investigation and laboratory fees and expenses, court costs and litigation expenses) arising directly or 
indirectly out of or in any way related to: (1) any default by Tenant of this Section 7.03; (2) any 
violation or failure to comply by Tenant with any ofthe Environmental Laws; (3) any personal injury 
(including death) or property damage as a result of Tenant's willful misconduct, negligence, or other 
actions or omissions including, but not limited to. Tenant's use and occupancy of and the conduct of 
its business in the Premises; (4) any litigation brought or threatened by any governmental authority 
as a result of Tenant's willful misconduct, negligence, or other actions or omissions including, but not 
limited to. Tenant's use and occupancy of and the conduct of its business in the Premises; (5) the 
presence of Toxic or Hazardous Materials at, above, in and/or the Premises which are introduced to 
the Premises by Tenant; and (6) the use of Toxic or Hazardous Materials by Tenant. As used herein 
"costs and expenses" shall also include, in addition to those set forth above, costs associated with 
administrative and judicial proceedings, costs arising from any lien, costs of any remedial actions and 
business interruption resulting from any remediation, or any executive, administrative or judicial 
order. This indemnification shall constitute the personal recourse undertaking, obligation and 
liability of Tenant. The obhgations set forth in this Section 7.03 shall survive the expiration or earlier 
termination of this Sublease. 

ARTICLE Vin . USE OF TERMINAL. PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges that 
American is required to cause to be operated and maintained during the Term all public areas to the extent 
required in the Concession Area Lease and the Authority Lease. The maimer in which such public areas and 
facilities are operated and maintained, and the expenditures therefor, are al American's sole discretion. 
Accordingly, the use of such public areas and facilities is subject lo reasonable mles and regulations, 
including security directives as American, the Authority or authorized regulatory agencies may make from 
time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The lerm "public areas" as used herein 
shall mean all improved areas within the Terminal which are nol devoted to the exclusive use by any airiine, 
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tenant or other occupant occupying space in the Terminal including, wilhoul limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the righl 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
reasonably designated as such by Landlord from time to time, and such reasonable access, during Tenant's 
normal operating hours, to the Premises. Landlord, the Authority and American each shall have the right, 
but nol the obligation, from time lo lime, to modify the public areas, remove portions of the public areas 
from common use, permii entertainment events, advertising displays, educational displays and other 
displays in the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). 
If Landlord determines in its discretion to place RMUs in the public areas near the Premises, such placement 
shall not be within twenty (20) feet of Tenanl's storefront entrance and shall not materially interfere with 
ingress or egress to the Premises by the public. Tenant shall not be entitled to any credit for income eamed 
by Landlord with respect to the public areas. Tenant and its employees shall not park their cars or any other 
vehicles in the parking facilities except in the areas specifically designated by Landlord for employee 
parking. There is no free parking al the Airport for Tenant or any of Tenant's employees, contractors or 
customers. Tenant and its agents, employees, contractors and subcontractors shall comply wilh the rules 
and regulations with respect to parking as the same may be amended or modified from time lo time and will 
be subject to any enforcement action (including towing) pursued by the Authority's airport police without 
any notice thereof. Tenant shall indemnify, defend and hold harmless American, the Authority and the 
City of New York and their employees, agents, and representatives from and against any and all 
claims ofthe employee and/or owner of any vehicle so towed. Landlord, American or the Authority may 
at any lime close any public areas to make repairs or changes, to prevent the acquisition of public rights in 
such area, to use areas for attendant or valet parking, and to do such other acts in and lo the public areas as 
in its judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All deliveries 
of equipment, supplies, materials, inventory, merchandise or products required to support the operations 
of Tenant shall be made lo the designated loading dock areas of the Terminal. American has developed 
food courts and public sealing areas in various locations in the Terminal which are intended lo benefit all 
Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means a non­
exclusive, common public seating area for patrons of both retail and food service concession facilities and 
for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area fumiture and fixtures, 
if any, and repair, maintenance and/or replacement thereof. No deliveries of any items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right lo revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cosl and expense, for promptly transporting all such items from the 
loading dock area to the Premises or lo any related Storage Premises leased by Tenant. All equipment lo 
be utilized, methods of operation and employment of personnel shall be at the sole but reasonable 
determination of Landlord for such items which may include, but not limited to, the transporting of 
equipment, supplies, materials, inventory, merchandise or products in the Terminal, pest control 
extermination services, trash removal, refuse, recycling and compactor services, grease trap maintenance 
and cleaning (including waste grease removal) lo the extent not required to be performed by Tenant, repair 
and maintenance of food courts and public seating areas furniture, fixtures and equipment maintenance and 
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cleaning (including exhaust hood, duct and roof top maintenance and cleaning and exhaust hood fire 
suppression equipment inspection and maintenance to the extent not required to be performed by Tenant), 
all of which shall be conducted in compliance with all applicable federal, state and local laws, regulations 
and ordinances including, but not limited to, FAA and TSA rules and regulations as well as all Airport 
mles and regulations promulgated from time to time by Landlord, American or the Authority. Tenant shall 
comply with all mles, regulations and directives of Landlord, American the Authority, the FAA, the TSA or 
any other federal or state agency of competent jurisdiction with respect to deliveries which may include, 
but not be limited to; (I) restrictions on delivery times (days and hours) and the lime in which any vehicle 
may remain in the loading dock areas; (2) methods of delivering equipment, supplies, materials, inventory, 
merchandise or products from the loading dock areas to the Premises such as rolling carts, wheels, pallet or 
plastic wrap requirements; (3) delivery escort guidelines, badging, background checks, mles, instmctions 
and training if so required which must be complied with by Tenant and all transportation companies and 
vendors delivering any such items lo the loading dock areas; and (4) security screening of equipment, 
supplies, materials, inventory, merchandise or products. Landlord, American and the Authority may deny 
access or require any vehicle to be removed for failure to follow any such mles, regulations, directives and 
guidelines that may be established by Landlord, the Authority or applicable governmental agencies from 
time to time. The foregoing is in addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users ofthe Terminal, to the 
loading dock areas as provided in this Section 8.03 and to the food courts, public seating areas and other 
designated common areas ofthe Concession Area subject to the control and management thereof at all times 
by Landlord, provided that Landlord and American, at their sole cost, each reserves the righl to make any 
changes which they deem appropriate lo the loading dock areas and the food courts, public seating areas and 
other designated common areas ofthe Concession Area, including relocating and/or eliminating all or any 
part thereof lo assure public safety and convenience or lo assure efficient operation ofthe Concession Area 
or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all stmctural 
maintenance, repair and/or replacement of the Base Building Work in the Concession Area and the 
Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair of 
the Concession Area lo the extent nol the obligation ofthe tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) Tenant 
and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical support 
and common operation maintenance service providers provided by various independent contractors selected 
and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional Rent, a 
fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as described 
in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs and 
expenses incurred in order to manage the loading dock areas and maintain and service the food courts, 
public seating areas and olher designated common areas of the Concession Area ("Operating Costs and 
Expenses"). These expenses include, without limitation: all costs and expenses of every kind and nature, 
foreseeable or unforeseeable, paid or incurred by Landlord for any service providers wilh respect to the food 
courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and mopping) and 
storefront cleaning services and cleaning of food court amenities, fumishings and equipment; food tray 
retrieval, washing and distribution; management of the loading dock areas for Tenant deliveries and 
distribution and delivery vehicle escort services; trash removal; repair and replacement of tray wash 
equipment and food court chairs, tables, and food trays. By way of example. Operating Costs and 
Expenses shall include, but not be limited to, the full cosl of all labor costs (including both on-site and 
independent third party off-site supervisory personnel) as well as the cost of uniforms and identification 
badges for all such personnel employed to: (1) provide centralized trash, refuse and recycling material 
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removal services in the Terminal for all concession facilities, and in loading dock areas and storefront 
fa9ade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean and replace 
the loading dock areas and equipment and the areas sunounding the trash dumpsters; (3) operate the vehicle 
escort delivery service across the airfield and to maintain, repair and/or replace the escort delivery service 
equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise and products 
(which may need to include a central commissary system); (5) to the extent not otherwise charged directly to 
subtenants, provide security screening services for equipment, supplies, goods, inventory, merchandise and 
products; (6) operate, maintain and clean the food courts and public seating areas, cleaning and maintenance 
ofthe grease trap system, waste grease removal,-cleaning and maintenance of exhaust hood, duct and rooftop 
systems and inspection and maintenance of exhaust hood fire suppression equipment; (7) provide pest 
extermination services for all concession facilities; (8) the cost of all supplies and equipment utilized lo clean 
the food courts and public seating areas; (9) cost of all trash removal receptacles and equipment for the food 
courts and public seating areas; (10) the cost lo purchase, maintain, repair and/or replace all public seating 
areas tables, chairs, trash-removal receptacles and equipment, fumiture and fixtures; (I I) the cost to purchase, 
clean, maintain, repair and/or replace the food trays used by patrons and lo operate, maintain, repair and/or 
replace the food tray washing facilities and equipment; (12) any and all olher direct costs and expenses 
which Landlord deems reasonably necessary or desirable in order lo properly maintain and provide such 
services described herein in an efficient and acceptable marmer. The preceding is for definitional purposes 
only and shall nol impose any obligation upon Landlord to incur such expenses or provide such services. 
Tenant shall comply in all respects wilh such procedures and the policies established by Landlord with 
respect lo common logistical support and common operation maintenance services. 

(b) The proportionate share lo be paid by Tenant shall be that portion of Operating Costs and Expenses 
which the Floor Area in the Premises bears lo the total Floor Area in the Concession Area which has been 
leased to subtenants who are in occupancy and contributing to the Logistical Support and Maintenance Fee; 
provided, however, any Floor Area in the Concession Area which is excluded from the foregoing 
calculation shall nol exceed twenty percent (20%) of the gross leaseable Floor Area of all concession 
facilities in the Concession Area but such restriction shall not be applicable until Landlord has completed 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. Annual increases in Tenant's proportionate share shall nol exceed fifteen percent (15%) other 
than extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time as compared to the immediately preceding Lease Year following completion ofthe 
entire phase-in schedule wilh respect lo the implementation ofthe new concession program in the Terminal. 
Notwithstanding the foregoing, the following shall be excluded from Operating Costs and Expenses: (i) 
interest on any mortgages of Landlord and rental under any ground or underiying lease; (ii) any 
compensation paid to clerks, attendants or other persons in commercial concessions operated by Landlord; 
(iii) repairs and maintenance performed in any of the Terminal's concession facilities and nol in the 
common public areas of the Tenninal or the Airport; and (iv) any portion of the Operating Costs and 
Expenses related to food and beverage concession operations and public food court seating areas. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date shall be paid to 
Landlord as Additional Rent in equal, consecutive monthly installments on or before the first (1") day of 
each calendar month, in advance, in an amount reasonably estimated by Landlord from time to time. All 
sums nol received within five (5) days after written notice from Landlord shall be delinquent and shall be a 
default as defined in Article XIX. Subsequent lo the end of each Lease Year, Landlord shall fumish Tenant 
with a detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such 
period showing the general method of computing such proportionate share. Tenant shall nol have any 
inspection or audit rights of any of Landlord's books and records pertaining to Operating Costs and 
Expenses and the Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, 
whether by statute or otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant 
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under this Section 8.04 for any such Lease Year shall be less than the actual amount due for any such Lease 
Year as shown on Landlord's statement. Tenant shall pay the difference between the amount paid and the 
actual amount due within thirty (30) days after the ftimishing of each such statement. If the total amount 
paid by Tenant under this Section 8.04 for any such Lease Year shall exceed the actual amount due for such 
Lease Year, such excess shall be credited against the next payment(s) due from Tenant to Landlord for 
Operating Costs and Expenses under this Sublease. If al the end ofthe Term of this Sublease, the total 
amount paid by Tenant under this Section 8.04 for such final Lease Year shall exceed the actual amount due 
for such final Lease Year, such excess shall be refunded to Tenant within sixty (60) days after Tenant has 
vacated the Premises in the condition required at the conclusion of this Sublease and after all Rentals and 
other sums due Landlord from Tenant under this Sublease have been paid in full; or Landlord shall be 
entitled lo deduct any such remaining sums due from any such excess. Landlord may reasonably estimate 
the annual budget and charge the same to Tenant on a monthly basis, subject to revision ofthe budget from 
time to time and final aimual adjustment based upon actual Operating Costs and Expenses for the Logistical 
Support and Maintenance Fee. 

(d) If Tenant suffers damages lo equipment, materials, supplies, inventory, merchandise and products or 
any injuries lo persons as a result ofthe activities ofthe various independent contractor service providers. 
Tenant shall only look to the independent contractor service provider who caused such damage or injuries 
for any recovery. Landlord, American and the Authority (including their members, shareholders, 
directors, officers, agents, representatives or employees) shall not be liable to Tenant for any loss of 
business or any indirect, incidental, special, consequential or exemplary damages or lost profits arising 
out of or relating to the activities of the various service providers, except to the extent that any such 
damage is due to the negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, constmction, location, use and maintenance of Tenant's 
signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, the Tenant 
Constmction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior surface of 
the storefront ofthe Premises subject lo the advance approval of Landlord, American and the Authority in 
compliance with the Authority's TAA Process, the Tenant Construction Review Manual and the Design 
Guidelines. Tenant shall pay all costs of fabricating, constmcting, operating and maintaining such exterior 
storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall designate and 
shall maintain said sign(s) in good condition and repair during the entire Term hereof. Said sign(s) shall 
conform lo the criteria for signs contained in the Tenant Construction Review Manual, the Design 
Guidelines; and the size, content, design and location thereof shall be subject lo the prior written approval of 
Landlord, American and the Authority pursuant lo the TAA Process. Except as hereinabove mentioned. 
Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, window or the 
roof of the Premises, or on the interior or exterior surface of the glass of any window or door of the. 
Premises, or on any sidewalk or other location outside the Premises, whether or not there is display window 
space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, hanging, 
handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, or any 
other advertising matter of any kind or description; provided, that subject to the prior written approval of 
Landlord with respect to design and placement, Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefronts where warranted. No symbol, design, name, 
mark or insignia adopted by either Landlord, American or the Authority for the Terminal or the Airport shall 
be used without their prior written consent. Notwithstanding the foregoing, if Landlord or American, in 
their reasonable business judgment, determines that any such materials are unacceptable, improper or 
inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice from 
Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty^four (24) 
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hours thereafter without any liability. Tenant, upon obtaining Landlord's prior conseni not to be 
unreasonably withheld, may utilize ils customary interior signs, placards and decorations provided they 
are professionally prepared and in good taste and are utilized in a manner substantially similar to the 
manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is nol cured within forty-eight (48) hours after 
notice. Tenant shall pay as liquidated damages and not as a penalty, the sum of One Hundred Dollars 
($100.00) for each day of default in order to reimburse Landlord for the additional administrative expenses 
resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. Tenant 
acknowledges and agrees that the condition and appearance of its interior advertising and display windows 
facing into or in any manner visible from the Terminal property including exterior glass windows (if any) is 
important to Landlord, American and the Authority. If Tenant installs such interior advertising displays or 
window displays or any signs in the window display facing into or in any manner visible from the public 
areas of the Terminal which any of Landlord, American or the Authority reasonably determines to be 
objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within forty-eight (48) hours after notice. If Tenant fails or refuses 
to remove such advertising, window displays or signs. Tenant hereby grants Landlord the right to remove 
the objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior 
advertising displays and window displays will be designed and printed in a professional manner and will 
contain only first class products. Tenant shall nol display any advertising, promotional or informational 
pamphlets, circulars, brochures or similar materials outside the Premises without the prior written consent of 
Landlord and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-
four (24) hours thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior 
advertising items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, 
in Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured 
within forty-eight (48) hours after notice, Tenant shall pay as liquidated damages and nol as a penally, the 
sum of One Hundred Dollars ($100.00) for each day of default in order to reimburse Landlord for the 
additional administrative expenses resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT^S OBLIGATIONS FOR MAINTENANCE, (a) Except for American's 
obligations pursuant to the Authority Lease and the Concession Area Lease for structural maintenance, 
repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole cost and 
expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal lo or better than 
that which existed when Tenant initially opened the Premises for business, reasonable wear and tear 
excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appiutenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, fioor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
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operating Equipment, HVAC (as defined in Section 12.01(d)) and electrical and other utility systems and 
utility branch lines exclusively serving the Premises (whether or not located within the Premises), sprinkler 
systems and sprinkler heads exclusively serving the Premises (whether or not located within the Premises), 
and all other repairs, replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, 
foreseen and unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D 
and the Design Guidelines. For the purposes of this Article, the installation, maintenance, repair and 
replacement of a sprinkler system, fire alarm system, communication system or any repairs or work 
involving asbestos or other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 
of 1984, #58 of 1987 and the Americans With Disabilities Act and any successor laws of like import shall 
be deemed to (a) be non-stmctural maintenance, repairs and/or replacements, and (b) nol involve the Base 
Building Work. Nolwilhslanding anything to the contrary contained herein, Tenant shall not be responsible 
or liable for any stmctural maintenance, repair and/or replacement of American's Base Building Work in the 
Premises unless such maintenance, repair and/or replacement is caused by the negligence or willful 
misconduct of Tenant. 

(b) Tenant's maintenance and repair of the Premises is an obligation which mns directiy lo Landlord, 
American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses and other fire 
protection devices as may be required by Landlord, American, the Authority, the applicable fire marshall 
official, any agency havingjurisdiction over the Prerhises or by the insurance underwriter insuring the 
Terminal. 

(2) Tenant shall obtain Landlord's prior written approval ofthe materials used in any plate glass or 
window glass installation, repair or replacement and of the contractor performing any such repair or 
replacement (the foregoing is subject to Landlord's reasonable discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with care. 
Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and ttade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably determined by Tenant to maintain a high quality, first-class appearance; and all fumiture and 
fumishings that become wom or lom shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for the sanitary 
handling and disposal of all trash, garbage, recycling materials and other refuse generated in the Premises, 
including suitable receptacles situated in locations determined by Landlord. Such shall be removed al times 
and in a manner which will cause minimum interference with the use ofthe Terminal by the public and 
other authorized persons. Tenant shall be required to participate in American's recycling program, if any, as 
appropriate. Tenant shall also fumish, at ils own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other similar items in tiie public areas or in the Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its own expense, 
shall only be responsible for the maintenance of the utility branch systems and utility branch lines 
exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and solely for 
its use, Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair and 
replacement thereof from the Premises up to the American-maintained main utility systems or lines or to the 
shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its own 
expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
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transmission and olher communication cables, conduits, wiring, fire alarm systems and protection devices, 
wiring panels and associated equipment exclusively serving the Premises. American reserves the right to 
maintain, repair or replace any such utility systems and lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all equipment and 
lines for which it is responsible lo maintain and submit the same to Landlord and shall maintain such 
program on a current basis. Tenant shall report all malfunctions to all systems, lines, devices and equipment 
installed or located within the Premises to Landlord as promptly as possible after discovery and shall 
provide timely notice lo Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply wilh all of tiie 
applicable provisions of the TAA Process, as the same may be amended from lime to time by the Authority 
in ils sole discretion, shall be performed in accordance therewith and with the applicable provisions of the 
Design Guidelines and shall be subject lo the Landlord's prior written approval, such approval to be 
determined in Landlord's reasonable discretion. All such maintenance, repairs and replacements shall be of 
a quality equal to the original in materials and workmanship; Landlord shall have the right "to disapprove any 
improvements, replacements or alterations which, in its judgment, are of a design, quality, condition or in 
any color or in any other way deemed to be inconsistent with the Design Guidelines, the TAA Process or the 
general character and design ofthe Terminal. 

(8) Landlord, American and the Authority each reserves the right to intenupt temporarily the heating, 
air conditioning, plumbing, fire sprinkler, electrical services and any and all other utility services when 
necessary to make repairs, alterations, replacements or improvements thereto; and no such party shall 
have any responsibility or liability to Tenant (including consequential damages and lost profits) for failure 
to supply heat, air conditioning, any other utilities or plumbing or, when prevented from doing so by laws, 
orders or regulations of any federal, state or local agency or as a result of strikes, accidents, force majeure 
or by any other cause whatsoever beyond their control. Landlord shall provide Tenant wilh as much 
advance notice as reasonably possible and under the circumstances shall use reasonable efforts to avoid 
interrupting Tenant's business operations except as deemed necessary by American or the Authority. 
Notwithstanding the foregoing, if Tenant is prevented from opening to the public for more than three (3) 
days during any Lease Year by an intermption in utility services due lo the negligence of Landlord or 
American, including, without limitation, electricity, gas, water, plumbing, sewage, telephone 
communications, heating, ventilation, or air conditioning, but American's operations and the flow of 
Enplaned Passengers nevertheless continue normally through such interruption of utility services in the 
Premises, then Tenant's Guaranteed Rent representing "American's Allocated Share" (as such lerm is 
defined in the Concession Area Lease) that would otherwise apply during such period will be reduced by 
the proportion that three hundred sixty-five (365) days bears lo the actual number of days Tenant was able 
lo operate during such Lease Year. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits claimed to be 
caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice and opportunity 
to Tenant to cure, considering the nature ofthe maintenance or repair, commence such maintenance and 
repairs as set forth herein or fails to diligently continue lo complete such maintenance or repairs, then 
Landlord, American or the Authority, in addition to any other remedy which may be available to them, 
may enter the Premises and perform such maintenance or repair, as they determine, in their sole and 
absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, American, the 
Authority and the City of New York from all injury, loss or damage to any Person or property 
occasioned by Landlord's, American's or the Authority's completion of such maintenance or 
repair, except to the extent such loss or damage is solely the result ofthe gross negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. Tenant 
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shall reimburse Landlord for any and all reasonable costs incurred in completing such maintenance or 
repair (including without limitation an administrative fee equal lo five percent (5%) of such costs), 
together with Lale Interest from the date Landlord, American or the Authority incuned such costs. 
Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as il 
considers necessary, lo determine the proper maintenance ofthe Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or eariier termination of this Sublease. 

ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, al ils sole cosl and expense, shall, during the 
entire Term hereof, procure and maintain the following insurance in not less than the following amounts: 
(1) commercial general liability insurance with respect to the Premises and the operations in, on or about 

. the Premises, in which the combined limits shall be not less than Five Million Dollars ($5,000,000.00) per 
occurrence, broad form/extended coverage, insuring for bodily injury, death and property damage and 
including, without limitation, premises operations, products-completed operations, explosion, collapse. 
Underground property damage and independent contractors coverage, with such commercial general 
liability insurance containing a contractual liability endorsement covering the obligations assumed by 
Tenant under Tenant's indemnification obligations under this Sublease, such insurance not lo contain any 
care, custody or control exclusions which would conflict wilh or in any way impair coverage under the 
contractual liability endorsement and business automobile liability insurance covering all owned, hired 
and non-owned vehicles, in which the limits for landside vehicle/mobile equipment operation shall be nol 

-less than Two Million Dollars ($2,000,000.00) per occurrence combined single limit, insuring for bodily 
injury, death and property damage and in which the limits for airside vehicle/mobile equipment operation, 
if applicable, shall be nol less than Twenty-Five Million Dollars ($25,000,000.00) per occurrence 
combined single limit, insuring for bodily injury, death and property damage; (2) all risk property 
insurance, including plate glass coverage, against fire, extended coverage, vandalism, malicious mischief, 
water damage, which does not exclude backup from sewers or drains or sprinkler leakage, and such olher 
additional perils including flood as now are or hereafter may be included in a standard extended coverage 
"ISO Special Form" policy or ils equivalent from time to lime in general use in the county in which the 
Terminal is located, insuring Tenant's merchandise, products. Fixed Improvements, Refurbishments, 
trade fixtures, fumishings, Operating Equipment and all other items of personal property of Tenant 
located on or in the Premises or the Terminal in an amount equal to the full replacement cost thereof; (3) 
Statutory workers' compensation coverage as required by the Slate of New York from time to time and 
including Employer's Liability Insurance in the amount of One Million Dollars ($1,000,000.00) for each 
accident, One Million Dollars ($1,000,000.00) for each employee, by disease. One Million Dollars 
($1,000,000.00) policy aggregate by disease (however, il is agreed that Tenant can self-insure its Workers 
Compensation and Employers Liability insurance as permitted by laws ofthe Stale of New York); (4) 
builder's risk (ALL RISK) insurance covering constmction and installation of the Fixed Improvements 
and Refurbishments and Operating Equipment during the performance thereof, including, without 
limitation material delivered lo the site but not attached lo the realty as more particularly described in 
Exhibit D, naming Landlord, American, the Authority, the City of New York, Tenant and their respective 
contractors and subcontractors as additional insureds or as loss payees (as applicable lo the type of 
insurance provided) and provide that the loss shall be adjusted with and payable to Tenant and used for 
the repair, restoration or rebuilding of the Fixed Improvements and Refurbishments and Operating 
Equipment, as necessary; provided. Tenant shall not be required to carry separale builder's risk insurance 
if Tenant's all risk property insurance coverage is sufficient to meet the requirement of this Section; (5) 
the insurance required under the Authority's TAA Process; and (6) such other insurance as may be required 
by Landlord, American or the Authority from time to time after suitable notice thereof based upon 
circumstances in the Terminal and imposed upon olher concession operators in the Terminal. The limits of 
coverage for commercial general liability and business automobile liability insurance under this Section 
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can be met using a combination of primary commercial general liability and business automobile liability 
and excess liability insurance. Notwithstanding the foregoing. Tenant specifically understands and agrees 
that Landlord and American have the right, on their own initiative or as requested by the Authority, to 
require Tenant to make reasonable additions, deletions, amendments or modifications to the above 
minimum insurance requirements or may require such other and additional insurance, in such reasonable 
amounts, against such other insurable hazards, as American may deem reasonably necessary or as the 
Authority may deem necessary provided, however, the same shall be applied to all other similarly-situated 
concessions in the Terminal. Landlord will nol increase the above-required coverage amounts or limits in 
excess of five percent (5%) in any Lease Year during the Term, unless such increase is required for reasons 
beyond Landlord's control, and Tenant shall so adjust the amounts or limits of the insurance carried by 
Tenant hereunder and shall provide Landlord with Certificates indicating the adjusted amounts or limits as 
provided in this Section 1 l.Ol. All policies of insurance required to be carried by Tenant pursuant to this 
Sublease shall be written by insurance companies of adequate financial capacity (having a A.M. Best's 
rating and Financial Size Category of not less than A-VII or better) and qualified to do business in the State 
of New York. Any such insurance required of Tenant hereunder may be fumished by Tenant under any 
blanket policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article XI or imder a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from Tenant's insurer, certifying that such 
policy has been issued, provides the coverage required by this Section 11.01 and contains all of the 
provisions specified in this Section 11.01 (including, without limitation, naming of additional insured and/or 
loss payee entities as required by Section ll.6l(b) below), shall be delivered to Landlord prior to the 
commencement ofthe Term hereof, and certificates in connection with all renewals (if any), not more than 
one (I) day after the expiration ofthe term of each such policy. In addition, if requested by American, 
Tenant shall promptly deliver to Landlord a certified copy of each policy bearing the endorsement of or 
accompanied by evidence of payment ofthe premium thereof. As often as any such policy shall expire or 
terminate, renewal or additional policies shall be procured and maintained by Tenant and certificates 
delivered to Landlord prior to any such expiration or termination. 

(b) Each commercial general liability policy evidencing insurance required to be carried by Tenant pursuant 
to this Section I l.Ol shall contain the following clauses and provisions: (1) a provision that such policy and 
the coverage evidenced thereby shall be primary and noncontributing with respect to any policies carried by 
Landlord, American or the Authority and that any coverage carried by Landlord, American or the Authority 
be excess insurance; (2) except for workers' compensation and employers' liability coverage, a provision 
Including the parties set forth on Exhibit F and any other parties designated in writing by Landlord from 
time to time as additional insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any 
righl to subrogation against American and the Authority and their respective agents, commissioners, 
directors, employees, insurance carriers, officers and representatives which arises or might arise by reason 
of any payment under such policy or by reason of any act or omission of American or the Authority, their 
respective agents, commissioners, directors, employees, insurance carriers, officers or representatives; (4) a 
severability of interest clause or endorsement; (5) a provision or endorsement that the policy may not be 
cancelled, lerminated, changed or modified without endeavoring to give Landlord, American and the 
Authority at least thirty (30) days prior written notice; (6) a provision that such policy is an occurrence-
form policy; and (7) a provision or endorsement that the insurer shall not, without obtaining the express 
advance written permission from the Authority's General Counsel, raise any defense involving in any way 
the jurisdiction of the tribunal over the person of the Authority, the immunity of the Authority, its 
commissioners, officers, agents and employees, the govemmental nature ofthe Authority or the provisions 
of any statutes respecting suits against the Authority. Coverage for the persons or organizations named as 
additional insureds on the Tenant's liability policies will only apply with respect to liability caused, in whole 
or in part, by the Tenant's act or omissions. The "All Risk" property insurance coverage shall name 
Landlord, American and the Authority as additional loss payees to the extent of their respective interests 
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and shail provide that any loss shall be adjusted with and payable to Tenant, Landlord and American (to 
the extent of Landlord's or American's loss) and to the extent Landlord or American receives insurance 
proceeds from such policies or otherwise participates in the adjustment of claims thereunder. Landlord 
shall (and American is obligated under the Concession Area Lease to) cooperate with Tenant and shall 
make all of such proceeds available to Tenant to cover the cost of restoration of such Tenant's 
merchandise, products, Fixed Improvements, Refurbishments, trade fixtures, fumishings. Operating 
Equipment and all other items of personal property. 

(c) In the event that Tenant fails to procure and to maintain, .at the times and for the duration specified in 
this Section 11.01, any insurance required by this Section I l.Ol, or fails to carry insurance required by law 
or govemmental regulation. Landlord may (but shall not be required to) at any time and from time to time, 
and upon five (5) days prior written notice to Tenant, procure such insurance and pay the premiums 
therefor; and the cost of same shall be deemed Additional Rent and shall be payable by Tenant within 
twenty (20) days after receipt of Landlord's written demand. Tenant will not do or suffer to be done, or 
keep or suffer to be kept, anything in, upon or about the Premises which will violate Landlord's, 
American's, the Authority's or the Airport's policies of hazard or liability insurance or which will prevent 
Landlord, American or the Authority from procuring such policies in companies acceptable to Landlord, 
American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory fo Landlord, 
American or the Authority, in their reasonable judgment, as to form or substance, of if any of the Tenanl's 
insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall promptiy 
obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICANOS INSURANCE. Landlord has the obligation to 
carry the insurance set forth in the Concession Area Lease but only to protect the interests of Landlord, 
American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation lo protect 
the interests of Tenant or to name Tenant as an addhional insured under any of its insurance covering the 
Terminal. American is obligated to maintain the types of insurance required under the Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold harmless 
Landlord, American, the Authority and the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to Section 
1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity as may be 
designated by the City of New York) and their respective directors, officers, employees, agents, 
commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and against 
any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, imposed 
or obtained by third parties, and the costs (including reimbursement of Indemnitees' reasonable 
costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, liabilities 
(including, without limitation, claims and demands for death or personal injuries, or for property 
damages) and damages of all kinds related to such fhird party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, oHicers, employees, representatives, 
contractors in the Premises or other areas in the Terminal and/or elsewhere at the Airport 
including, without limitation, claims and demands of any of the occupants in the Concession Area 
or ofthe City of New York, from which the Authority derives its rights in the Airport (collectively, 
the "Claims"). The foregoing indemnification shall not apply to a particular Indemnitee, other 
than the Authority, to the extent that a Claim is caused or contributed to by the negligence or 
willful misconduct of such Indemnitee other than the Authority. As a condition to the foregoing 
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indemnification with respect to Claims and demands for indemnification made by Landlord: (1) 
Landlord or the Indemnitee shall give Tenant prompt written notice specifying with reasonable 
particularity any Claim that Landlord or the Indemnitee reasonably believes may become the basis 
for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee and their 
directors, ofTicers, employees and representatives shall cooperate fully in the defense of such Claim; 
(3) to the extent permitted under the Concession Area Lease and/or the Authority Lease, Tenant 
shall have the right to contest, defend or litigate, and to retain counsel of its choice in connection 
with any proceeding or litigation which would give rise to a claim for indemnification under this 
Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or the 
Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or litigation 
which could give rise to a claim for indemnification under this Secfion 11.03 (provided such 
settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder with respect to Landlord or such Indemnitee but only to the 
extent the defense of such Claim is prejudiced thereby. 

(b) Tenant represents that il is the owner of or fully authorized to use or sell any and all intellectual 
property used or sold by it in its activities under or in any way connected with this Sublease. Without in 
any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or Judgment in connection with any 
actual or alleged infringement of any patent, service mark, trademark, trade name or copyright, or 
arising from any alleged or actual unfair competition or other similar claim arising out of the 
acfivities of Tenant under or in any way connected with this Sublease. Wilh respect to claims or 
demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade name or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and reasonable attomeys' 
fees and costs of defense that Indemnitees may incur in defending any such intellectual property or unfair 
competition claims or demands. 

(c) Tenant agrees lo include in all franchise or license agreements and construction contracts and olher 
agreements involving Tenant, a provision by which such franchisee, licensee or contractor agrees to 
defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same extent as 
required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall survive 
the expiration or earlier lerminalion of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees tiiat Landlord, 
American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the gross negligence or willful misconduct of Landlord (or as American, 
as obligated under the Concession Area Lease), its agents and employees, in which case only the party that 
acted grossly negligent or with willful misconduct shall be responsible or liable. Section 11.04 shall nol 
apply lo claims covered by Tenant's Excess Workers Compensation insurance policy. 

Section 11.05 MUTUAL WAIVER OF SUBROGATION. Landlord and Tenant hereby waive any rights 
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each may have against the other in conneclion with any damage occasioned lo Landlord or Tenant, as the 
case may be, their respective property or the Terminal or ils contents, arising from covered causes of loss for 
which ALL RISK property insurance is carried or required to be carried pursuant to the Concession Area 
Lease or this Sublease. Each party, wilh the intent of binding its respective insurance companies insuring its 
respective property against any such loss, and hereby waives, on its own behalf and on behalf of its 
respective insurance companies, any right of subrogation that it may have against the other party. In the 
event American or the Authority assumes Landlord's interest in this Sublease, American or the Authority 
shall nol be deemed to have given any such waiver of subrogation in favor of Tenant. 

ARTICLE XIL UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area Lease, 
American is obligated lo provide access lo reasonable and normal amounts (as determined by Landlord and 
American) of electric, heat, air conditioning, domestic cold water (if applicable), high temperature hot water 
(if applicable), gas (if appjicable) and sewage (if applicable) services lo the Premises for use by Tenant 
provided by utility systems, connections and related equipment existing as ofthe Commencement Date; but 
neither Landlord nor American have any obligation to provide telephone or data transmission and 
communication services to the Premises. The types, capacities and amounts ofthe various utilities which 
are being provided by American lo the Concession Area, including the Premises, are set forth on the 
Utilities Matrix, which is included as an exhibit fo the Concession Area Lease. All of such utilities, except 
for electricity for ali food & beverage concession locations, and telephone and data communication services, 
are to be provided without charge by American in accordance with the Concession Area Lease. Should 
Tenant require access to utility services over and above those provided by American as set forth on such 
Utilities Matrix, Tenant shall pay directly for the costs of extending those additional ulililies to the Premises, 
if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or fumished to the Premises, 
including, without limitation, any services to be supplied by American, inespeclive of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, and shall 
promptly pay for the constmction and installation of, electric check meters required for all electricity lo be 
consumed within the Premises. Any such check meters required for the conduct ofbusiness operations in 
the Premises shall be installed by Tenant, al ils sole cost and expense, in locations approved by Landlord, 
American and/or the appropriate public utility service provider. If the Permitted Use provides for display 
and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing the 
electricity consumed as measured by a separate check meter to be installed by Tenant pursuant lo the Final 
Drawings. Any such charges shall be billed lo Tenant in arrears and shall be paid, as Additional Rent, to 
Landlord wilh the next monthly installment of Guaranteed Rent following Tenanl's receipt ofthe invoice 
therefor from Landlord, 

(c) Landlord, American or the Authority shall not be liable for damages, loss ofbusiness, loss of profits or 
otherwise for any intermption, reduction, dismption, curtailment or failure in the supply, quality or character 
of electticity, services from a central utility plant or any olher utility or other service, or if either the 
quantity, quality or character thereof is changed or is no longer available for Tenant's requirements, any 
such intermption, reduction, dismption, curtailment, failure or change in quantity, quality or character will 
not excuse or relieve Tenant from its obligations hereunder, including but not limited to the payment of 
Rentals or all other sums, damages, fees, costs and expenses payable under this Sublease. Except as 
otherwise provided by applicable law, any such intermption, reduction, dismption, curtailment, failure or 
change in quantity, quality or character shall not constitute or be deemed to constitute actual or constructive 
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eviction of Tenant. Any obligation of American to fumish utilities is condhioned upon the availability of 
adequate energy sources. American has the right lo reduce heating, cooling and lighting within the Premises 
and the public areas as required by any mandatory or voluntary fuel or energy saving allocation, or similar 
statute, regulation, order or program. No such intermplions, reductions, dismptions, curtailments or failures 
shall entitle Tenant to any abatement of Rentals or relieve Tenant from fialfillment of any covenant or 
agreemenl set forth in this Sublease, except specifically provided in this Section 12.01(c). Notwithstanding 
the foregoing, if Tenant is prevented from opening to the public for more than three (3) days during any 
Lease Year by an intermption in utility services due lo the negligence of Landlord or American, 
including, without limitation, electricity, gas, water, plumbing, sewage, telephone communications, 
heating, ventilation, or air conditioning, but American's operations and the flow of Enplaned Passengers 
nevertheless continue normally through such intermption of utility services in the Premises, Guaranteed 
Rent that would otherwise apply during such period will be reduced by the proportion that three hundred 
sixty-five (365) days bears to the actual number of days Tenant was able to operate during such calendar 
year. 

(d) If applicable, Tenant shall operate its additional healing, ventilating and air conditioning system(s) 
("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of operation. 
Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenanl's obligation lo 
connect lo the services supplied by American, as set forth in this Section 12.01 and Exhibit D, as well as 
Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set forth herein, 
in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final Drawings. If 
Tenant desires to install any equipment which shall exceed the capacity of any utility facilities or which 
shall require additional utility facilities. Tenant shall nol have the right lo do so without Landlord's and 
American's prior written approval of Tenant's plans and specifications therefore, Landlord's approval not to 
be unreasonably withheld. If such installation is approved by Landlord and American, and if such 
additional facilities are provided to accommodate Tenant's installation, Tenant agrees to pay Landlord, on 
demand, the cost of providing such additional utility facilities or utility facilities of greater capacity. Tenant 
shall in no event use any ofthe utility facilities in any way which shall overload or overburden the utility 
systems al the Tenninal and the Airport. Landlord and American shall have the right to impose reasonable 
restrictions and to require Tenant to comply wilh any and all state and local regulations and measures 
adopted from time to time wilh respect to conservation of any utilities, including water usage. 

ARTICLE XIIL ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease lo American or ils 
designee; and, in tiie event of such assignment. Tenant shall atlom to American or its designee and 
recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant furtiier agrees that this Sublease shall be subordinate to the 
Concession Area Lease, the Authority Lease and lo any and all mortgages, deeds of tmst and ground leases 
that may now exist or al any lime hereafter constituting a lien or charge upon the Concession Area or the 
Terminal or other improvements thai constitute a part of the Concession Area and lo any and all advances 
to be made thereunder, and lo tiie interest thereon, and all renewals, modifications, replacement and 
extensions thereof. Tenant, within no more than fifteen (15) days after written request, shall execute any 
and all instruments, releases and other documents that may be required by each and every mortgagee, 
trustee and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any 
such mortgage or deed of tmst. 

Section 13.03 ESTOPPEL STATEMENT. Witiiin twenty (20) days after request tiierefor by Landlord, 
Tenant shall execute, in recordable form, and deliver lo Landlord a statement, in writing, certifying (a) that 
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this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of ils knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been conseni shall be by instmment in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply, 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release ofthe Tenant from further observance or performance by Tenant ofthe 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to transfer or 
assign this Sublease, without Landlord's consent, lo: (1) a subsidiary of Tenant or its parent corporation or to 
an entity that is an Affiliate of Tenant or ils parent corporation in which case Tenant shall be released from 
liability hereunder from and after tiie effective dale of any such transfer; (ii) any entity with which Tenant 
shall merge, reorganize or consolidate; or (iii) any entity acquiring all or substantially all of Tenanl's retail 
operations (excluding Tenant's retail operations located at The Metropolitan Museum of Art in New York, 
New York and The Cloisters at Fort Tyron Park). In the case of any and each such transfer or assignment 
under clauses (ii) and (iii) above, such transfer or assignment shall not be effective and shall be null and 
void unless: (I) such transferee shall have a net worth equal to or greater than $10,000,000.00 as of the 
effective dale of any proposed transfer; (2) such transferee shall have proven airport concession operating 
experience and the ability to efficiently and effectively operate the business in the Premises consistent with . 
at least as high a standard as then exists in the Premises; (3) the business conducted in the Premises by such 
transferee shall be conducted under the same Permitted Use and under the same Trade Name permitted to be 
used by Tenant hereunder; (4) Tenant shall not be in default after the applicable notice and cure periods 
under any ofthe terms and provisions hereof; (5) the use ofthe Premises by such fransferee shall nol violate 
any agreements affecting the Premises, the Terminal, the Airport, Landlord or other tenants or occupants in 
the Airport and shall not dismpt the concession mix within the Terminal as determined in the sole and 
absolute discretion of Landlord; (6) except as may otherwise be prohibited under federal securities laws, 
notice of any proposed Transfer shall be given to Landlord al least 30 days prior to ils proposed effective 
date, and there shall be delivered to Landlord instmments evidencing such proposed Transfer and the 
agreement of such transferee to assume and be bound by all ofthe terms, conditions and covenants hereof, 
all in form reasonably acceptable to Landlord; and (7) Tenant and its guarantor, if any, shall continue to 
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remain fully liable for the payment of all sums due and the performance of all the terms and conditions 
hereof. Any and all such transfers or assignments shall also be subject lo the consent of the Authority as 
determined in the Authority's sole and absolute discretion and notwithstanding anything set forth in this 
Section 14.01(b) to the contrary, the provisions of this Section (including all references to a release of 
Tenant) shall be subject nonetheless to the provisions of Section 14.01(e) which shall govern and control. 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the prior wrillen 
conseni of Landlord. In the event Tenant requests permission to sublease, the request shall be submitted 
to Landlord prior lo the effective dale of the sublease requested and shall be accompanied by a copy of 
the proposed sublease agreements and of all agreements collateral thereto. The identity of the subtenant, 
the area or space to be subleased, the rental to be charged, the type of business lo be conducted, recent 
audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square fool established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of compulation of rental to be paid by a 
transferee or subtenant, olher than computation based upon a rental rale per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, under the current 
laws, mles or guidelines promulgated by the governmental body or agency havingjurisdiction and authority 
lo promulgate the same, is not deemed a public corporation, or is an unincorporated association or 
parmership, the transfer, assignment or hypothecation, in the aggregate of more than a controlling interest of 
the total outstanding voting stock or voting interests in such corporation, limited liability company, 
association or partnership shall be deemed an assignment and transfer within the meaning and provisions 
hereof. 

(e) Nolwithstanding anything lo the contrary set forth in this Article XIV and regardless of any Landlord 
approval noted herein, any and all proposed assigrunents, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written conseni of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its employees, 
contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or otherwise harm the 
Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the Premises, Concession 
Area, Terminal or the Airport, and shall nol place a load upon the fioor ofthe Premises which exceeds the 
floor load per square foot which such floor was designed to carry. Tenant shall nol, nor shall Tenant permit 
any of its employees, contractors, subcontractors, licensees, subtenants or agents to, commit any nuisance or 
olher act or thing which may constitute a menace or which may affect either American's operation of the 
Terminal, Landlord's operation ofthe Concession Area or the Authority's operation ofthe Airport or which 
may disturb the quiet enjoyment of any other occupant or lenant of the Airport. Tenant shall not use or 
permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound amplifiers, tape 
decks, compact disc players, radios, televisions, or any other sound-producing or other device which will 
carry sound or objectionable odors outside the Premises except as may otherwise be approved in advance in 
writing by Landlord and, upon notice from Landlord to Tenanl's business representative al the Premises, 
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Tenant shall cause any such noise or odors to cease immediately. Tenant shall not allow any use of the 
Premises or any other portion ofthe Concession, Area, Terminal and/or the Airport in a manner which is a 
source of annoyance, disturbance or embarrassment to Landlord, American and/or the Authority, or to the 
other tenants and occupants ofthe Concession Area, Terminal and/or Ihe Airport or which is deemed by 
Landlord or American, in their sole discretion, as not in keeping with the character ofthe Concession Area, 
Terminal and/or Airport. The Premises shall not be used for any unlawful or immoral purpose or which will 
invalidate or increase the premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVL TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate ils business in the Premises under the names 
specifically permitted in the Data Sheet ("Trade Name") and shall nol change the Trade Name without the 
prior written approval of Landlord, approval shall not be unreasonably withheld, conditioned or delayed or 
the character ofthe business operated in the Premises, including, without limitation, Tenanl's Permitted Use, 
without the prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, service 
marks, trade styles, trade dress and other proprietary marks of American and its Afilliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain al all limes the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granled or may be deemed to granted to Tenant under this Sublease or otherwise. Tenant 
may not make any use ofthe Trademarks, or any colorable imitation or abbreviation thereof, including 
any reference by advertising or otherwise to the names "American Airlines", "American Airlines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central marketing 
and promotional program which, in Landlord's sole judgment, will serve to generally market and promote 
the overall concession operations al the Terminal or on any item that may enhance the overall passenger 
experience at the Terminal. Tenant, along with olher concession facility operators, will contribute to the 
fijnd for this program which shall be known as the "Joint Marketing Fund". Tenant shall, as ils sole 
obligation, contribute during each month, as Tenant's share to the Joint Marketing Fund, and pay to 
Landlord as Additional Rent, an amount equal to  of Tenant's monthly Gross 
Receipts. This amount is payable to Landlord and must be paid no later than the fifteenth (15*) day 
following the end of each Lease Month. If Tenant is unable to calculate actual Gross Receipts in time lo 
make the required monthly payment lo the Joint Marketing Fund, the payment may be based on an estimate 
of monthly Gross Receipts. Any and all such estimated payments must be adjusted at the end of each Lease 
Year. Within sixty (60) days after the end of each Lease Year, Tenant must submit a report to Landlord 
reconciling estimated and actual Gross Receipts and showing any under or overpayments to the Joint 
Marketing Fund. A check for any underpayments must accompany the reconciliation. All oveipayments 
will be credited to the next paymenl(s) due from Tenant for its contributions to the Joint Marketing Fund; or, 
if the Sublease has expired or has been terminated for any reason olher than a default by Tenant, 
overpayments shall be refunded, without interest, lo Tenant within sixty (60) days of the Sublease 
termination date by Landlord. Landlord shall not be obligated to expend more for marketing and 
promotional programs than is actually collected from Tenant and other concession facility operators in the 
Terminal. Any services and personnel so provided shall be under the exclusive control and supervision of 
Landlord, who shall have the sole authority to employ and discharge personnel, retain third-party 
independent contractors and lo establish all budgets wilh respect to the Joint Marketing Fund. The primary 
purpose, but in no way a limitation, ofthe Joint Marketing Fund, will be to fund intra-Terminal promotional 
and advertising programs such as permanent directories, graphics, take-one directory pamphlets and 
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establishing customer service and training programs with respect to the operations of the concession 
facilities in the Tenninal, such as customer surveys, "secret shopper" programs and sales technique 
seminars, sales/service incentive awards for Tenant and other concession operators' employees or on any 
olher items that may enhance the user's overall experience in the Terminal. Landlord shail conduct 
quarterly meetings to discuss the promotional and advertising programs and customer service and training 
programs. In the event the Premises is located within an expansion of or a new area within the Terminal 
where a grand opening date or grand opening events shall be set by Landlord, then Tenant shall also pay an 
initial Joint Marketing Fund assessment in the amount set forth in the Data Sheet in addition lo Tenant's 
monthly contributions lo the Joint Marketing Fund, such initial assessment to be payable in one lump sum 
within sixty (60) days prior lo the Rental Commencement Dale. Landlord reserves the right at any time to 
terminate the Joint Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the 
event of such termination. Tenant shall no longer be obligated to make any further contributions to the Joint 
Marketing Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used 
by Landlord to promote the overall concession program and facilities within the Terminal. Landlord, 
following any such termination, also reserves the right to reinstate the Joint Marketing Fund and, in such 
event, shall notify Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately 
recommence contributions lo the Joint Marketing Fund in accordance wilh this Section 16.03. Upon the 
expiration or earlier termination of the Concession Area Lease, Landlord is required lo remit any unused 
monies in the Joint Marketing Fund in equal shares to American and the Authority. Landlord shall obtain 
Tenant's prior approval should Landlord desire to use Tenant's Trade Name in conneclion wilh any 
advertising, marketing and promotional materials outside ofthe Terminal, unless the use of such Trade 
Name is in normal type face; provided, however, Landlord shall be entitled to use Tenant's Trade Name in 
connection with storefront barricade graphics, and on all directories, pamphlets and brochures located and/or 
utilized within the Terminal, the purpose of which is the general advertising and promotion of the 
Terminal's concession program. If Tenant has reasonable objections to use of the Trade Name, Landlord 
shall take such reasonable efforts lo remove the objectionable use of said Trade Name. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to make 
reparation for any injury or damage by fire or other cause, or to make any restoration or replacement of 
any Fixed Improvements, Refurbishments, or any other real or movable property located or installed in 
the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty covered under 
an insurance policy required to be maintained by Tenant pursuant to this Sublease, then Tenant shall 
repair the same as soon as reasonably possible (following any repair of Base Building Work by American 
that may be necessary to permii Tenant repairs lo proceed) and this Sublease shall continue in full force 
and effect. In the event the Fixed Improvements or Refurbishments are damaged by any casualty not 
covered under any insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and continue this 
Sublease in full force and effect, or (2) give written notice to Tenant within ninety (90) days after the date 
of occurrence of such damage of Landlord's intention to terminate this Sublease as ofthe dale ofthe 
damage; provided, however, that if such damage is caused by an act or negligence of Tenant, then Tenant 
shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe Premises 
by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease or give 
Tenant any right to have this Sublease reinstated. In the event Landlord elects lo terminate this Sublease 
under this section, Tenant shall have the right, within thirty (30) days after receipt of the notice from 
Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's expense 
and without reimbursement from Landlord or American, in which event this Sublease shall contir.ue in 
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full force and effect and Tenant shall proceed to make such repairs as soon as possible. If Tenant does 
not give such notice within the above thirty (30) day period, this Sublease shall be terminated as of the 
date specified by Landlord in its notice lo Tenant. Tenant shall not be responsible for any stmctural 
maintenance, repair and/or replacement of American's Base Building Work in the Premises, unless the need 
for such maintenance, repair and/or replacement is caused solely and directiy by the negligence or willfiii 
misconduct of Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally destroyed 
during the Term by any cause whether or not covered by the insurance required under this Sublease 
(including, without limitation, any destmclion required by any authorized public authority), and the 
Concession Area or the Premises cannot be repaired or replaced within sixty (60) days of such total 
destruction, this Sublease shall terminate as of the date of such total destmclion at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenanl's obligations which may have accmed or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such lerminalion, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If fifty percent (50%) or 
more ofthe Terminal shall be damaged or destroyed by an insured risk, or if twenty-five percent (25%) or 
more ofthe Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that the use 
and occupancy ofthe Premises is not materially affected thereby, and if as a result of any such damage or 
destmclion American's flight operations at the Terminal are suspended or more than fifty percent (50%) 
curtailed for a period of sixty (60) days or more. Landlord shall have the right to terminate this Sublease 
within ninety (90) days from the date of such damage or destmclion. In such event, this Sublease shall 
terminate upon a mutually agreeable date (or, in the absence of a mutually agreed upon date, on the date 
reasonably specified by Landlord or American which shall be within one hundred eighty (180) days from 
the dale of such damage or destruction) and Tenant, upon such termination, shall surrender the Premises to 
Landlord. American shall not be required, pursuant to this Section 17.03 or otherwise, lo repair any 
damage or destmclion lo the Terminal; and Landlord shall nol be required, pursuant lo this Section 17.03 
or otherwise, to repair any damage or destruction lo the Concession Area or the Premises; provided, 
however, Tenant shall not be obligated to repair any damage or destmclion to its Fixed Improvements or 
Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long as any damage or 
destmclion to the Terminal precludes such repairs to the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last Lease 
Year ofthe Term, more than twenty-five percent (25%) ofthe Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as ofthe dale of occunence of such destruction or 
damage by giving written notice to the other of ils election to do so within twenty-five (25) days after the 
date of occurrence of such destruction or damage; provided, however, if Landlord elects to terminate this 
Sublease pursuant hereto. Tenant shall have the right within fifteen (15) days after receipt ofthe required 
notice to notify Landlord in writing of Tenant's intention to repair such destmclion or damage at Tenanl's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS. REMEDIES. If twenty-five percent (25%) or more of 
the Premises is destroyed or damaged, and such destruction or damage materially and adversely impairs 
or interferes with Tenant's use and occupancy ofthe Premises as reasonably determined by Landlord and 
will be repaired pursuant to this Sublease, then in addition to any other remedies which may apply under 
this Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory 
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agreement on an equitable abatement, for the period during which such damage and repair continues, of 
the amounts which may be due and owing as Rentals, which abatement shall be based on any projected 
resulting reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall 
have no claim against Landlord or American for any damage suffered by reason of any such damage, 
destmclion, repair or restoration unless said damage is caused by the gross negligence or willful 
misconduct of Landlord or American, nor shall Tenant have any claim against the Authority for any such 
damage regardless of its cause. It is understood that, in the application of the foregoing Sections in this 
Article XVII, American's and Landlord's obligations shall be limited lo repair and restoration ofthe Base 
Building Work for the Premises lo, as nearly as possible, a condition and quality as existed at the 
commencement of Tenant's Work hereunder. In no event shall Landlord or American be responsible lo 
repair or restore any portion of the Premises relating lo Tenanl's Work and/or installed by Tenant in the 
Premises including, but not limited lo, Tenanl's Fixed Improvements, Refurbishments, Operating 
Equipment, personal property, products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 ofthe New York 
Real Property Law, and of any successor law of like import then in force; and Tenant agrees that the 
provisions of this Sublease shall govem and control in lieu thereof 

ARTICLE XVIII. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than thirty percent (30%) of the Floor Area of the 
Premises shall be taken or condemned for any public or quasi-public use under any govemmental law, 
ordinance or regulation or by the right of eminent domain or in the event of a private conveyance, by 
purchase, sale or otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such 
Taking; and the Term hereof shall cease as such date of Taking and all Rentals shall be abated during the 
unexpired portion of this Sublease, effective on the date physical possession is commenced by the taking or 
condemning authority. 

(b) If twenty-five percent (25%) or less ofthe Floor Area ofthe Premises should be taken or condemned 
as aforesaid, provided Tenant reasonably determines that il can continue to conduct its business in the 
remainder ofthe Premises, then this Sublease shall not terminate; rather, the amounts which may be due 
and owing as Rentals during the unexpired portion of the Term (or for such shorter period during which 
such Taking or condemnation shall continue) shall be reduced proportionally based on the projected 
reduction, if any, in Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if 
unable to agree. Landlord's reasonable decision with respect thereto shall be conclusive and binding) 
effective on the date physical possession is commenced by the taking or condemning authority, such 
reduction to end on the date (if such date falls during the Term) that the Premises is returned to Tenant in 
a condition which reasonably allows for the commencement of business; provided, however, that in all 
events any reduction under this section in the Authority's allocated share of Rentals shall require the prior 
written approval of the Authority. If the taking or condemning authority does not specify the actual 
portions of floor area of the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and 
American shall endeavor lo agree on such actual portions (and, if they are unable to so agree, American's 
reasonable decision with respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity having 
the power of eminent domain, either under threat of condemnation or while condemnation proceedings are 
pending, shall be deemed lo be a Taking under the power of eminent domain for the purposes of Article 
XVIII. Tenant hereby waives the provisions of any statute or olher law tiiat may be in effect at the time of 
the occurrence of any such Taking under which a lease/sublease is automatically terminated or pursuant to 
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which a tenant is given the right lo terminate a lease/sublease by reason of such a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in either case, 
the proceeds of a private sale in lieu IhereoO ofthe Premises shall be the property ofthe party entitled to 
any such compensatory award under the Authority Lease and to the extent Tenant is not entitled to any 
such compensatory award under the Authority Lease, Tenant hereby assigns its interest in any such award 
to American. The distribution of any such compensatory awards shall be made to the Authority, 
American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any lime prior lo or during the Terni, of any 
one (I) or more ofthe following events (refened lo herein, singly, as an "Event of Default" and collectively 
as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder (including 
wilhoul limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in performing 
obligations of Tenant hereunder upon Tenant's failure so to perform) for more than seven (7) days after 
written notice from Landlord to Tenant that such Rentals or any olher charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition lo, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice twice during a twelve (12) month period and the delinquent payment has nol been fully 
cured (including Lale Interest), no further written notice of default shall be required with respect lo that 
payment or any other payment during such twelve (12) month period lo establish a payment default and, 
thereafter, during such twelve (12) month period an Event of Default shall be deemed to have occuned if 
any payment under this Sublease is nol made when due and such failure continues for a period of five (5) 
days after such payment was due; or 

(b) Tenant fails lo perform any other ofthe terms, conditions, or covenants of this Sublease lo be observed 
or performed by Tenant for more than twenty (20) days after written notice from Landlord lo Tenant of such 
default (unless such default cannot be cured within said twenty (20) days, in which event Tenant shall nol be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
twenty (20) days and shall thereafter proceed lo prosecute such cure lo completion wilh all reasonable 
dispatch and diligence, provided that in no event other than an event of Force Majeure shall such cure period 
extend beyond seventy-five (75) days or such longer period of time as is approved by Landlord in writing, 
and if Tenant's cure period is so extended. Tenant must, within five (5) days after the written extension 
notice, provide a written plan lo Landlord outiining all steps Tenant is taking lo cure the default and when 
the cure shall be completed), provided that such notice from Landlord shall be in lieu of, and nol in addition 
lo, any notice of default required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the dale required by this 
Sublease, including wilhoul limitation the statements and reports required by Article 111, and such failure 
continues for five (5) days after wrillen notice by Landlord; or 

(d) Tenant fails to commence constmction of Tenant's Work within twenty (20) days ofthe Authority's 
approval ofthe TAA for such Tenant's Work and such failure is nol occasioned by reason of Force Majeure 
or otherwise jeopardizes the opening of the Premises concunenlly with the opening of Concourse B for 
Enplaned Passenger operations; or 
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(e) Tenant fails lo complete Tenant's Work, move into and merchandise/stock the Premises wilh high-
quality goods, products or services and to initially open for business within thirty (30) days following the 
Latest Rental Commencement Dale; or 

(0 Tenant fails to operate continuously in the manner and during the hours established by Landlord 
pursuant lo Section 7.02 hereof or for the Permitted Use or discontinues its business operations in the 
Premises for a period in excess of forty-eight (48) consecutive hours; or 

(g) Tenanl's abandonment of the Premises, or permitting this Sublease to be taken under any writ of 
execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such failure 
continues for ten (10) days after written notice from Landlord to Tenant of such failure; or 

(i) If applicable, the failure of Tenant lo obtain and maintain continuously throughout the Term, its 
" eligibility and certification from the Authority of ils M/W/DBE status and/or to renew such eligibility and 
certification as may be required by the Authority from time to time and such failure shall continue for a 
period of twenty (20) days; or 

(j) Tenant fails lo comply with any ofthe other operational requirements set forth in Section 7.02 or any of 
the exhibits referenced iherein (such as compliance wilh staffing/personnel, stteel pricing or fails lo achieve 
the Minimum Performance Standards, for example) or fails to cure such failure within any applicable notice 
and cure periods otherwise provided in this Sublease; or 

(k) Tenant shall fail lo carry insurance as required under this Sublease on the date of such failure or to 
comply with any applicable law, mle or regulation conceming security, and such failure continues for forty-
eight (48) hours after written notice from Landlord thereof; or 

(1) A govemmental authority, board, agency or officer with competent jurisdiction terminates or suspends 
any certificate, license, permit or authority held by Tenant wilhoul which Tenant shall not be lawfully 
empowered lo conduct its business operations in the Premises; or 

(m) Except as otherwise provided by applicable law, if the estate hereby created shall be taken on 
execution or by other process of law, or if Tenant shall be judicially declared bankmpl or insolvent 
according to law, or if any assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, tmstee in involuntary bankmplcy or other similar officer shall be 
appointed lo take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is nol dismissed within sixty (60) days after it is begun, or 
if Tenant shall file or consent to a petition for such reorganization, or for arrangements under any 
provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment 
of substantially all or general payment of debts; and/or 

(n) Any act or omission lo act by Tenant which, directly or indirectly, puts Landlord in default of its 
obligations to American under the Concession Area Lease or puts Landlord in default of its obligations lo 
the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing beyond any applicable notice and cure 
periods provided in this Sublease, Landlord may at any time, al Landlord's option, give to Tenant ten (10) 
days' notice of termination of this Sublease (which shall be in lieu of any notice required under New York 
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law) and, in the event such notice is given, this Sublease and the Term shall come to an end and expire 
(whether or not said Term shall have commenced) upon the expiration of said ten (10) days with the same 
effect as if the date of expiration of said ten (10) days were the Expiration Date, but Tenant shall remain 
liable for damages and all other sums payable pursuant to the provisions of Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any installment of 
Rentals or if Tenant shall default in the performance of any ofthe other terms, provisions, conditions or 
covenants of this Sublease, or if this Sublease and the Term shall expire and come lo an end as provided 
in Section 19.01: (I) Landlord and its agents and servants may immediately, or at any time after such 
default or after the date upon which this Sublease and the Term shall expire and come to an end, re-enter 
the Premises or any part thereof, without notice, either by summary proceedings or by any other 
applicable action or proceeding to the extent legally permissible, or by force or otherwise (without being 
liable to indictment, prosecution or damages therefor), and may repossess the Premises and dispossess 
Tenant and any other Person from the Premises and remove emy and all of their property and effects from 
the Premises; and/or (2) Landlord, at Landlord's option, may relet the whole or any part or parts ofthe 
Premises, from lime to lime, either in the name of Landlord or otherwise, lo such tenant or tenants, for 
such term or terms ending before, on or after the Expiration Date, at such rental or rentals and upon such 
other conditions, which may include concessions and free rent periods, as Landlord, in ils sole discretion, 
may determine. Landlord shall have no obligation to relet the Premises or any part thereof and shall in no 
event be liable for refusal or failure to relet the Premises or any part thereof, or, in the event of any such 
reletting, for refusal or failure lo collect any rent due upon any such reletting, and no such refusal or 
failure shall operate lo relieve Tenant of any liability under this Sublease or otherwise to affect any such 
liability; Landlord, at Landlord's option, may make such repairs, replacements, alterations, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, in its sole 
discretion, considers advisable or necessary in connection wilh any such reletting or proposed reletting, 
without relieving Tenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention lo re-enter or to institute legal proceedings 
to that end which may otherwise be required to be given under any present or future law. Tenant, on its own 
behalf and on behalf of all Persons claiming through or under Tenant, including all creditors, does further 
hereby waive any and all rights which Tenant and all such persons might otherwise have under any present 
or future law to redeem the Premises, or lo re-enter or repossess the Premises, or to restore the operation of 
this Sublease, after (I) Tenant shall have been dispossessed by a judgment or by warrant of any court or 
judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this Sublease and the Term, 
whether such dispossess, re-entry, expiration or lerminalion shall be by operation of law or pursuant to the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used in this Sublease shall 
not be deemed to be restticled to their technical legal meanings. In the event of a breach or threatened 
breach by Tenant, or any persons claiming through or under Tenant, of any term, covenant or condition of 
this Sublease on Tenant's part to be observed or performed. Landlord shall have the righl lo seek to enjoin 
such breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, summary 
proceedings and olher special remedies were not provided in this Sublease for such breach. The right to 
invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude Landlord 
from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be consUoied as an election on its 
part to terminate this Sublease unless a written notice of such intention is given to Tenant or unless the 
termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such reletting 
without termination. Landlord may at any time thereafter elect to terminate this Sublease for such previous 
breach and shall have the remedies provided herein. 
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(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from the Premises; 
and such property may be stored in a public warehouse or elsewhere at the cost of, and for the account of. 
Tenant, with notice but without resort lo legal process and without Landlord being deemed guilty of 
trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. In the 
event Tenant shall not remove its property from the Premises within five (5) days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to the rights ofthe City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores il al 
Tenant's risk and expense, and if Tenant fails lo pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
thirty (30) days or more. Landlord may sell such property at public or private sale, in the manner and at such 
times and places as Landlord deems commercially reasonable following reasonable notice lo Tenant ofthe 
time and place of such sale. The proceeds of any such sale shall be applied first to the payment of the 
expenses for removal and storage of the property, the preparation for the conducting of such sale, and for 
attorneys' fees and other legal expenses incuned by Landlord in connection therewith, and the balance shall 
be applied as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, any rights 
which Tenant or any such person may have under the provisions of Section 2201 ofthe New York Civil 
Practice Law and Rules and of any successor law of like import then in force, in connection with any 
holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease-

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if Landlord 
shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary proceeding or any 
other action or proceeding, tiien, in any of such events: 

(1) Tenant shall pay lo Landlord, American and the Authority all Rentals and other charges payable 
under tiiis Sublease by Tenant lo Landlord lo the date upon which this Sublease and the Term shall have 
expired and come lo an end or to the dale of re-entry upon the Premises by Landlord, as the case may be; 
and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any deficiency 
("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have constituted the unexpired portion ofthe Term and the net amount, if any, of rents collected under any 
reletting effected pursuant to the provisions of Section 19.02(a) for any part of such period (first deducting 
from the rents collected under any such reletting all of Landlord's expenses in connection with the 
lerminalion of this Sublease or Landlord's re-entry upon the demises and wilh such reletting including, but 
not limited to, all repossession costs, brokerage commissions, legal expenses, attorneys' fees, alteration 
costs and other expenses of preparing the Premises for such reletting). Any such Deficiency shall be paid in 
monthly installments by Tenant on the days specified in this Sublease for payment of installments of 
Guaranteed Rent, Landlord shall be entitled lo recover from Tenant each monthly Deficiency as the same 
shall arise, and no suit lo collect the amount ofthe Deficiency for any month shall prejudice Landlord's 
right to collect the Deficiency for any subsequent month by a similar proceeding. Solely for the purposes of 
this Section 19.03(a)(2), tiie term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the dale upon which this Sublease and the Term shall have lerminated or expired and come to an 
end, or the date of re-entry upon the Premises by Landlord, as the case may be, adjusted, from time to time, 
to reflect any increases which would have been payable pursuant to any of the provisions of this Sublease 
including, but not limited to, the provisions ofthe Data Sheet and Section 2.01 of this Sublease if the Term 
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hereof had nol been terminated; and 

(3) Al any time after the Term shall have expired and come to an end or Landlord shall have re­
entered upon the Premises, as the case may be, whether or not Landlord shall have collected any monthly 
Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay lo 
Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by which 
the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted the 
unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the same 
period, both discounted to present worth at the rate of four percent (4%) per annum. If, before presentation 
of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any part thereof, 
shall have been relet by Landlord for the period which otherwise would have constituted the unexpired 
portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be deemed, 
prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so relet 
during the term ofthe reletting. Solely for the purposes of this Section 19.03(a)(3), the term "Guaranteed 
Rent" shall mean the Guaranteed Rent in effect immediately prior lo the date upon which this Sublease and 
the Term shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted to reflect any increases preceding such event pursuant to the provisions ofthe 
Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together wilh other space in the Concession Area, the 
rents collected or reserved under any such reletting and the expenses of any such reletting shall be equitably 
apportioned for the purposes of this Section 19.03. Tenant shall in no event be entitied to any rents 
collected or payable under any reletting, whether or not such rents shall exceed the Guaranteed Rent 
reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 shall be deemed 
to limit or preclude the recovery by Landlord from Tenant ofthe maximum amount allowed to be obtained 
as damages by any statute or rule of law, or of any sums or damages to which Landlord may be entitled in 
addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall default in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part lo be 
observed or performed. Landlord, at any time thereafter and with notice as may otherwise be required to be 
given lo Tenant pursuant to any specific term or provision of this Sublease) may remedy such default for 
Tenanl's account and at Tenant's expense, without thereby waiving any olher rights or remedies of Landlord 
with respect lo such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in this 
Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein,-shall pass to any tmstee 
or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant lo the United Slates Bankmplcy Code, as amended (the "Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though tiiis Sublease is a sublease of real 
property in an airport, the parties contractually agree that this Sublease shall be constmed lo be a lease of 
real property in a shopping center within the meaning of Section 365(b)(3) ofthe Code. If Tenant becomes 
a Debtor under Chapters 7, 11 or 13 ofthe Code, and the Tmstee (as defined in the Code) or Tenant, as 
Deblor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose of assignment 
to a third party or otherwise, such election and assignment, if any, may only be made if all the terms and 
conditions of the applicable provisions of the Code are satisfied. If the Tmstee or Tenant, as Debtor-ln-
Possession, fails to elect to assume or reject this Sublease by the 60lh day after the entry ofthe Order for 
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Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed rejected 
and terminated in accordance with Section 365 of the Code. The Tmstee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surrender possession ofthe Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankmptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, as 
Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 conceming the rights of Landlord and 
the obligations of Tmstee, Tenant, Debtor (as defined in tiie Code), Receiver (as defined in the Code), 
Debtor-In-Possession and each and every permitted assignee are in addition lo such rights and obligations 
provided by law, including applicable provisions of the Code. Nothing contained in this Article 20 shall 
limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by law. 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective officers, 
employees and representatives shall each have the right to enter the Premises for any reasonable purpose 
(including inspecting the condition of the Premises and any equipment used by Tenant) during ordinary 
business hours. Tenant shall cooperate upon receipt of any such notice and arrange for ils personnel lo be 
available during any such entry. The Authority, American and Landlord and their respective officers, 
employees and representatives shall each have the further right lo enter the Premises to make such repairs, 
alterations, improvements or additions as they may deem necessary or desirable; and such parties shall be 
allowed to take all material into and upon the Premises that may be required wilhoul the same constituting 
an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder shall not abate 
while said repairs, alterations, improvements or additions are being made, by reason of loss or intermption 
ofbusiness of Tenant or otherwise. In exercising such right of entry, Landlord shall use reasonable efforts 
not lo dismpt Tenant's business in the Premises. The Authority, American, Landlord and their agents shall 
each have the further right to enter the Premises without notice at any time in the event of an emergency. 
Tenant shall assure Landlord, American and the Port Authority emergency access to all enclosed areas of 
the Premises either by delivering duplicate keys to the Premises to Landlord's General Manager and 
American's JFK Airport Manager or by providing emergency telephone numbeis by which the Store 
Manager can be reached on a twenty-four (24) hour basis. Finally, Landlord, during the last six (6) months 
prior to the expiration of the Term, may enter the Premises for the purpose of exhibiting the same lo 
prospective tenants and their representatives. Notwithstanding the foregoing, if Tenant is prevented from 
opening to the public for more than four (4) days during any Lease Year by any dismption caused by such 
activities, then only the portion of Tenanl's Guaranteed Rent representing "American's Allocated 
Share" (as such term is defined in the Concession Area Lease) that would otherwise apply during such 
period will be reduced by the proportion that three hundred sixty-five (365) days bears to the actual 
number of days Tenant was able to operate during such calendar year. 

ARTICLE XXII. TENANT^S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and agrees to pay 
prior to delinquency, any and all taxes and other assessments, levies, fees and other govemmental charges 
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and impositions or every kind or nature, regular or special, direct or indirect, presently foreseen or 
unforeseen, known or unknown, levied or assessed by municipal, county, state, federal or olher 
govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold interest 
in the Premises to the extent assessed by the taxing authority, (b) the Fixed Improvements, the Operating 
Equipment, all furniture, fixtures, equipment, inventory and any other personal property of any kind owned 
by, or placed, installed or located in, within, upon or about the Premises by or on behalf of Tenant, and (c) 
all alterations, additions, or improvements of whatsoever kind or nature, if any, made to the Premises, by or 
on behalf of Tenant, inespeclive of whether any such tax is assessed, real or personal, and inespective of 
whether any such tax is assessed lo or against, American, the Authority, Landlord or Tenant (collectively, 
"Tenant's Taxes"). Tenant shall provide Landlord with evidence of Tenant's timely payment of such 
Tenanl's Taxes upon Landlord's request. If at any time any of such Tenanl's Taxes are nol levied and 
assessed separately and directly to Tenant (for example, if the same are levied or assessed lo Landlord, 
American or the Authority, or upon or against the building containing the Premises and/or the land 
underiying said building), Tenant shall pay to Landlord Tenant's share thereof as reasonably determined and 
billed by Landlord. Tenant hereby agrees to indemnify, defend and hold Landlord, American, the 
Authority and the City of New York harmless from any and all Tenant's Taxes and costs, damages, 
expenses and liabilities (including, without limitation, reasonable attorneys' fees) in connection with 
any such TenanVs Taxes described in this Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect lo Landlord's own negligence. Landlord shall 
not be responsible or liable lo Tenant for any loss or damage that may be occasioned by or through the acts 
or omissions of persons occupying premises or any part ofthe premises adjacent to or connected with the 
Premises or any part ofthe building of which the Premises are a part, or any other area in Concession Area, 
the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property from bursting, 
stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) for any damage 
or loss of property within the Premises from any cause whatsoever. Tenant shall give immediate notice to 
Landlord in case of any damage lo or destmclion of all or any part of, or of accidents occuning within the 
Premises, or of defects tiierein, or of any damage to or destmclion of any inventory, fixtures or equipment 
within the Premises. In no event shall American or the Authority have any liability to Tenant whatsoever 
for the foregoing damage and destmclion. 

ARTICLE XXin. HOLDING OVER 

Section 23.01 HOLDING OVER If, at the termination or expiration of this Sublease, Tenant has nol 
delivered possession ofthe Premises lo Landlord as required in Section 6.04, and, for any reason. Tenant 
retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve written 
notice upon Tenant that such holding over constitutes either: (a) the creation of a month-lo-monlh 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition lo all other 
sums which are to be paid by Tenant hereunder, whether or nol as Additional Rent, be equal to one 
hundred fifty percent (150%) ofthe highest monthly Guaranteed Rent paid in the preceding twelve (12) 
month period (and prorated in the case of (b) on the basis of a three hundred sixty-five (365) day year for 
each day Tenant remains in possession), plus Additional Rent accming during the period of Tenant's 
occupancy based on a termination for an Event of Default if such unlawftil holding over exceeds five (5) 
days after the natural expiration or earlier lerminalion ofthe Term. The provisions of this Section 23.01 
shall not constitute a waiver by Landlord of any right of re-entry as herein set forth; nor shall receipt of 
any hold-over rent or other amount under this Sublease or any other act in apparent affirmation of the 
tenancy operate as a waiver of the right to terminate this Agreement for a breach of any of the terms, 
covenants, or obligations to be performed by or on behalf of Tenant. No holding over by Tenant, whether 
with or wilhoul consent of Landlord, shall operate to extend this Sublease except as otherwise expressly 
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provided. The preceding provisions of this Section 23.01 shall nol be constmed as consent for Tenant to 
retain possession of the Premises in the absence of prior written conseni thereto by Landlord. Tenant 
shall indemnify, defend and hold harmless Landlord, American, the Authonty and the City of New 
York from and against any and all loss, claims, demands, liabilities, damages (including, without 
limitation, consequential damages), costs and expenses (including, without limitation, attorneys' fees 
and expenses) resulting from any failure by Tenant to surrender the Premises in the manner and 
condition required by this Sublease upon the expiration of the Term or earlier termination of this 
Sublease, including, without limitation, any claims made by any proposed new tenant founded upon 
such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the parties 
hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors and 
assigns ofthe said parties; and, if there shall be more than one (1) entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee h^s 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and all Rules 
and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The lerm "Rules and 
Regulations" means all mles and regulations governing the conduct and/or operations ofthe Airport or 
the Terminal as may be promulgated from time to time, by any govemmental authorities, including but 
not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or the EPA, and 
any mles and regulations promulgated from time lo lime by Landlord or American specifically for or 
otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, provided that 
Landlord's and American's rules do not have an unreasonable and material adverse discriminatory impact 
on concession operations within the Concession Area. Landlord shall not have any duty or obligation to 
enforce the Rules and Regulations or the terms and conditions in any other lease or sublease as against any 
other tenant; Landlord and American shall not be liable to Tenant for violations of the same by other 
tenants, invitees, their servants, employees, contractors, subcontractors and agents. Tenant's failure lo keep 
and observe the Rules and Regulations shall constitute a material breach of the terms hereof in the same 
manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terras and conditions hereof, the terms and 
provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, upon 
payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and upon the 
observance and performance of all the covenants, terms and conditions on Tenanl's part to be observed and 
performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance 
or intermption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 PERFORMANCE GUARANTY. (a) Tenant shall provide Landlord with the 
Performance Guaranty in the amount specified in the Data Sheet, which shall be at Tenant's option, in the 
form of either immediately available funds or the unconditional, irrevocable standby letter of credit 
("Letter of Credit"), as security for the faithful observance and performance by Tenant of the terms, 
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covenants and conditions of this Sublease on Tenant's part to be observed and performed. Such Letter of 
Credit must be in form and content reasonably acceptable to Landlord. No surety bonds shall be 
permitted. If Landlord permits Tenant lo provide a Letter of Credit, the following shall be applicable. 
Such Letter of Credit must be for a term of not less than one (1) year which term shall be automatically 

. renewed for successive one (1) year periods, unless the Bank gives not less than sixty (60) days prior 
written notice that il will not so renew the Letter of Credit for such successive term and the last term of 
the letter of credit shall end not less than sixty (60) days after the Expiration Date. If such letter of credit 
is not automatically renewed as aforesaid, Tenant agrees to cause the Bank lo renew such letter of credit, 
.from time to time, during the Term, at least ninety (90) days prior to the expiration of said letter of credit 
or any renewal or replacement, upon the same terms and conditions. In the event of any transfer of said 
Letter of Credit pursuant to Section 26.05, and notice of such transfer to Tenant, Tenant, within twenty 
(20) days thereafter, shall cause a new Letter of Credit to be issued by said Bank to the transferee, upon 
the same terms and conditions, in replacement ofthe Letter of Credit so transfened and Landlord agrees 
that, simultaneously with the delivery of such new Letter of Credit, it will return to said Bank the Letter 
of Credit being replaced. The Letter of Credit shall be held in trust by Landlord for the purposes set forth 
in this Article and shall nol be transferred except for transfer (a) lo an agenl for collection, or (b) pursuant 
to the provisions of Section 26.05. In the event Tenant defaults beyond any applicable grace period 
hereunder in the performance of its obligations to issue a replacement Letter of Credit, or in the 
observance or performance of Tenanl's agreement to cause the Bank lo renew the Letter of Credit, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of the Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum may be held by Landlord as the 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. The Letter of Credit provides for partial drawings. In the event Tenant 
defaults in the payment when due of an installment of Rentals and such default shall continue for a period 
of five (5) days after notice by Landlord lo Tenant of such default or if this Sublease and the Term shall 
expire and come to an end, or if Landlord shall re-enter the Premises as provided in Article XIX, or by or 
under any summary proceeding or any olher action or proceeding, then Landlord, in addition to all rights 
and remedies which Landlord may have under this Sublease or at law, may from time to lime, draw on the 
Letter of Credit in one (1) or more drawings for the amount of any Rentals then due and for any amount 
then due and payable to Landlord under this Sublease. In the event of a partial drawing, as provided in 
the immediately preceding sentence. Tenant shall, within five (5) days after demand, cause the Bank to 
issue an amendment to the Letter of Credit restoring the amount available thereunder to the amount 
required under this Sublease. Notwithstanding anything lo the contrary set forth in this Sublease, 
including, but not limited to, the foregoing provisions of this Article, in addition to all rights granted to 
Landlord pursuant to the provisions of the Sublease, if this Sublease and the Term shall expire and come 
to an end as provided in Article XIX, or by or under any summary proceeding, or any other action or 
proceeding, or if Landlord shall re-enter the Premises as provided in Article XIX, or by or under any 
summary proceeding or any other action or proceeding. Landlord, in addition to all rights and remedies 
which Landlord may have under this Sublease or at law, shall have the righl lo require the Bank to make 
payment to Landlord ofthe entire sum ofthe Letter of Credit or the undrawn portion thereof, as the case 
may be, which sum shall be held by Landlord as a Perfonnance Guaranty in the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of this Article. 

(b) Any Performance Guaranty held by Landlord in the form of immediately available funds (cash) shall 
be held subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees 
that, if not prohibited by law or the general policies of lending institutions in New York, Landlord shall 
deposit the Performance Guaranty held by Landlord either in an account that does not bear interest or in 
an interest-bearing account at a bank or banks selected by Landlord, and all interest, if any, accming 
thereon shall be added to and become a part of the Perfonnance Guaranty and shall be retained by 
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Landlord under the same conditions as the principal sum held as the Performance Guaranty. 
Nolwithstanding anything to the contrary set forth in the preceding sentence of this Section 26.01(b), in 
the event the Performance Guaranty is held in an interest-bearing account. Landlord shall be entitled to 
retain the one percent (1%) administrative fee pennitted by law to by landlords with respect to security 
deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant defaults in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, including, but nol limited to, the covenant for the payment of Rentals, beyond the 
applicable notice and cure periods provided under this Sublease for curing such default. Landlord may 
use, apply or retain the whole or any part of any Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, to the extent required for the payment of any Rentals or performance of any 
olher obligations, without thereby waiving any other rights or remedies of Landlord with respect lo such 
default, and Landlord shall hold the remainder of such Performance Guaranty as security for the faithful 
performance and observance by Tenant of the terms, covenants and conditions of this Sublease on 
Tenant's part to be observed and performed with the same rights as hereinabove set forth to use, apply or 
retain all or any part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, applies or 
retains the whole or any part of the Performance Guaranty held by Landlord under any of the provisions 
of this Article, Tenant, promptiy after notice thereof, shall deliver to Landlord, in cash or by cashier's 
check or certified check, payable to the order of Landlord or by an amendment to the Letter of Credit, the 
sum necessary to restore the Performance Guaranty lo the sum required under this Sublease. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord for the performance of Tenanl's obligations under this 
Sublease as security shall be returned lo Tenant after (a) sixty (60) days following ihe Expiration Dale 
and (b) the observance and performance by Tenant of all ofthe material terms, covenants and conditions 
of this Sublease on Tenant's part to be observed and performed during the Term hereof. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of Landlord's 
interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord as security for the performance of Tenant's obligations 
under this Sublease to the transferee, and Landlord shall thereupon be released from all liability for the 
relum of such security; Tenant agrees to look solely to the transferee for the relum of any such security 
and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe Premises or 
Landlord's interest in this Sublease by Landlord named herein or its successors, and to every transfer or 
assignment made of any such security. Any transferee shall be deemed to have agreed that any Letter of 
Credit or Performance Guaranty transferred lo such transferee pursuant to this Section shall be held in 
tmst for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will not 
assign, mortgage or encumber, or attempt lo assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall nol be required to exhaust its remedies 
against Tenant before having recourse lo the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord lo the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall nol affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 
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ARTICLE XXVIL MISCELLANEOUS 

Section 27,01 WAIVER; ELECTION OF REMEDIES. One (1) or more waivers of any covenant or 
condition by either party shall not be constmed as a waiver of a subsequent breach of the same covenant or 
condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval lo or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by tiie non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of either party hereunder or in any specific Section, 
subsection or clause hereof shall be cumulative and in addition lo any and all other rights and remedies 
which either party has or may have elsewhere hereunder or at law or equity, whether or not such Section, 
subsection or clause expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements between the 
parties and sets forth all the covenants, promises, agreements, conditions and understandings between 
Landlord and Tenant conceming the Premises; and there are no actual or implied covenants, promises, 
^reemenls, conditions or understandings, either oral or written, between them other than as are set forth 
herein (other than the Concession Area Lease, the Conseni Agreemenl and Authority Requirements), and 
none thereof shall be used to interpret, constme, supplement or contradict this Sublease. Neither Landlord 
nor its agents or representatives have made any representation or warranty regarding the 
profitability ofthe Premises, the enplaned passenger and/or airline volume in the Terminal and/or the 
Airport or operating airlines in the Terminal and/or the Airport; and Tenant has not entered into this 
Sublease in reliance on any such representations, warranfies or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, change or 
addition lo this Sublease shall be binding upon Landlord or Tenant unless reduced to writing and signed by 
each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS; AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Secfion 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to the 
conditions that may cause a party lo be temporarily or partially prevented from performing its obligations 
to the other party under this Sublease, and not for any other purpose or for any benefit of a third party: (a) 
strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns, unless 
involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, the TSA and 
the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, war (declared 
or undeclared), invasion, insurrection, or tenorism; or (c) any other circumstances for which an affected 
party is not responsible and which are not within its ability to control in the exercise of commercially 
reasonable efforts. In the event either party is delayed in the performance of any obligation required by this 
Sublease, such performance shall be excused (unless the specific provision otherwise provides) for the 
period of the delay, and performance of any such obligation shall be extended for a period equal to the 
delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's performance 
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of any obligation shall nol be extended due to any lack of funds, financial or economic problems of either 
Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or employees If Tenant shall 
claim a delay due to Force Majeure, Tenant miBt notify Landlord in writing for receipt by Landlord within 
fifteen (15) days of the first occunence of an event of Force Majeure. Such notice must specify in 
reasonable detail the cause or basis for claiming force majeure and the anticipated delay in Tenanl's 
performance. In no event shall any delay extend Tenanl's performance beyond a sixty (60) day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and olher charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall nol 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this Sublease of 
notices required to be given by one (I) party to the other may omit to state that such notices shall be in 
writing, any notice, demand, request or olher instrument which may be or is required lo be given hereunder 
shall be in writing and sent by (a) United Slates certified mail, return receipt requested, postage prepaid, (b) 
United States express mail, (c) recognized overnight national air courier (such as Federal Express, Airborne 
or UPS for example), (d) personal delivery or (e) any other ovemight method creating a receipt,' waybill or 
other indication of delivery. Notices shall be addressed if to the Landlord, al the address as set forth on the 
Data Sheet, or such olher address or addresses as Landlord may designate by written notice, together wilh 
copies thereof lo such other parties designated by Landlord, and if to Tenant, the address set forth on the 
Data Sheet, or such other address or addresses as Tenant shall designate by written notice, together with 
copies thereof lo such other parties designated by Tenant. Notices shall be deemed given on the 3"* day after 
deposit for notices sent under (a) and (b) above, on the first (1") day after deposit for notices sent under (c) 
and (e) above and on the date delivered for notices sent under (d) above. Nothing contained in this Section 
27.05 shall preclude, limit or modify Landlord's service of any notice, statement, demand or other 
communication in the maimer required by law, including, but nol limited lo, any demand for rent under 
Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law of like import. 

Section 27,06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, article 
numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, constme 
or describe the scope or intent of such sections or articles hereof nor in any way affect this Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the other party that 
there are and shall be no claims for brokerage commissions or finder's fees in conneclion with this Sublease, 
and each p£Uty' agrees lo indemnify the olher and hold it harmless from all liabilities arising from any claim 
due lo ils own acts for brokerage commissions and finder's fees in connection with this Sublease. Such 
indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be solely 
responsible for the payment of any claims for brokerage commissions or finder's fees as a result of such 
party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or memorandum 
hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. InlemionaUy omitted. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and Tenant agree 
that in any action brought by Landlord lo obtain possession ofthe Premises, the parties desire an expeditious 
resolution of such litigation. Accordingly, except for a compulsory counterclaim. Tenant shall not file and 
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hereby waives the right to file any non-compulsory counterclaim in such action. Tenant also shall not file 
and hereby waives the right to file any defense lo such action for possession other than the defense that tiie 
default alleged by Landlord did not occur unless Tenant would otherwise be precluded from the filing of any 
such other defense in a separate action. 

Section 27.11 TRANSFER OF LANDLORD*S INTEREST. In the event of any transfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all obligations 
on the part of Landlord accruing from and after the date of such transfer, provided that (a) the interest ofthe 
transferor, as Landlord, in any ftmds in the hands of Landlord in which Tenant has an interest shall be lumed 
over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer or lease shail be 
given to Tenant as required by law. Landlord also has the right al any time to assign this Sublease to 
American, the Authority or to any successor operator to American or the Authority in the Terminal or the 
Airport in the event of the expiration, termination or assignment of the Concession Area Lease without 
notice to Tenant. 

Section 27.12 FLOOR AREA. The lerm "Floor Area" as used in this Sublease means with respect to 
any leasable area of the Premises the aggregate number of square feet of inlerior floor space of all floor 
levels therein, including any mezzanine space which shall be measured; (a) with respect to the front and rear 
width thereof, from the exterior face ofthe adjacent exterior or corridor wall, or if none, to the center ofthe 
demising partition; and (b) with respect lo the depth thereof, from the front of the lease line as shown on 
Exhibit A-2 to the exterior face of the exterior wall, or conidor wall, or if none, lo the center of the 
demisirig partition. No deduction or exclusion from Floor Area shall be made by reason of columns, ducts, 
stairs, elevators, escalators, shafts or other inlerior constmction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incuned by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rale permitted by the laws of the Stale of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rale of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Joumal "Money 
Rales" section as ofthe relevant date of determination under this Sublease. If The Wall Street Joumal 
ceases to publish such an average prime rale, the rate shall be the prime rale established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member ofthe 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable, estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LLVBILITY OF LANDLORD AND LIMITATION OF DAMAGES. If Landlord shall 
fail to perfonn any covenant, term or condition hereof upon Landlord's part to be performed, and if as a 
consequence of such default Tenant shall recover a money judgment against Landlord, such judgment shall 
be satisfied only out of the management fees from the concession program in the Terminal received by 
Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or Affiliates of 
Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or employee of Landlord 
shall be charged personally or held contractually liable under any term or provision of this Sublease or 
because of any breach thereof or because ofthe execution or attempted execution of this Sublease. Landlord 
(including its shareholders, directors, officers, agents, representatives or employees) shall not be liable lo 
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Tenant for any loss ofbusiness or any indirect, special, consequential or exemplary damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease to 
Tenant shall be for examination purposes only, and does not and shall nol constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same lo Landlord shall not be 
binding upon Landlord or Tenant, notwithstanding any lime interval, until Landlord has executed and 
delivered this Sublease to Tenant and the parties have obtained the required Consent Agreemenl executed 
by the Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained 
the required Consent Agreement executed by theAulhority, this Sublease shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal 
representatives and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations ofthe parties hereunder are performable in Queens 
County, New York. This Sublease shall be govemed by and construed under and in accordance with laws 
ofthe Stale of New York except where any state law shall be preempted by any rules, laws or regulations of 
the government ofthe United States of America and all agencies thereof. If any provision of this Sublease 
or the application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, 
such provision shall be adjusted rather than voided, if possible, in order to achieve the intent ofthe parties to 
the extent possible; in any event, ail other provisions hereof shall be deemed valid and enforceable to the 
full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to obtain 
specific performance of any and all covenants or obligations ofthe other party hereunder except to the 
extent otherwise provided herein for the benefit of Landlord excusing any such performance by Landlord, 
and nothing contained herein shall be constmed as or shail have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. AH obligations of Tenant hereunder which cannot be 
ascertained to have been fully performed prior to the end ofthe Term or any earlier termination hereof shail 
survive any such expiration or termination. Further, all of the terms, conditions, covenants, provisions, 
restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to Tenant's agents, 
employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, licensees and 
subcontractors; and Tenant shall cause all such persons and entities to comply herewith and include any 
applicable provisions in any agreements, contracts, subcontracts or the like entered into by Tenant with such 
persons and/or entities wilh respect lo Tenanl's activities and operations in the Premises, the Terminal and 
the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in each parties 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by either party hereunder, or to breaches or defaults of this Sublease by either 
party, omit to state that such acts shall be performed at a party's sole cost and expense, or omit to state that 
such breaches or defaults by a party are material, unless the context clearly implies to the confrary, each and 
every act to be performed or obligation to be fulfilled by a party pursuant hereto shall be performed or 
fulfilled at that party's sole cost and expense, and all breaches or defaults by either party hereunder shall be 
deemed material. Tenant shall be fully responsible and liable for the observance and compliance by 
concessionaires, franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this 
Sublease, which terms and conditions shall be applicable to concessionaires, franchisees, subtenants and 
licensees as fully as if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant 
or licensee fully to observe and comply with the terms and conditions of this Sublease shall constitute a 
default by Tenant. Nothing contained in the preceding sentence shall constitute consent by Landlord to any 

65 



concession, subletting or other arrangement. Further, although the printed provisions of this Sublease were 
drawn by Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
constmction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to its mutual execution shall not be constmed to have any particular meaning or lo 
raise any presumption, canon of constmction or implication, including, without limitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or provided to 
or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or otherwise, 
shall remain confidential between Landlord and Tenant and shall not be divulged to third parties other than 
American and the Authority except as required to be disclosed by law or by the parties to their respective 
attomeys, accountants and other professionals on a need-to-know basis. Landlord shall be permitted lo 
divulge the contents of statements and reports derived and received in connection with the provisions of 
Articles 3 and 4 in conneclion with any contemplated sales, transfers, or assignments, of Landlord's interest 
in the Concession Area Lease or in connection with any administrative or judicial proceedings in which 
Landlord is involved. 

Section 27.21 ATTORNEY FEES. If al any time after the date that this Sublease has been executed by 
Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the olher relating 
to the provisions hereof or any default hereunder, the non-prevailing party in such action or proceeding shall 
reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs and disbursements 
incurred therein by the prevailing party, including, without limitation, any such fees, costs and 
disbursements incuned on any appeal from such action or proceeding. Subject to the provisions of local 
law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the court or 
arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing party. Any 
such amounts due from Tenant to Landlord under this provision shall be considered as Additional Rent 
hereunder and shall be paid by Tenant to Landlord within twenty (20) days after written demand. Any such 
amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant within 
twenty (20) days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any 
disputes arising between them with respect to or in connection with this Sublease be subject to expeditious 
resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives the righl lo 
trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, proceeding or 
other hearing brought by either Landlord against Tenant or Tenant against Landlord or any matter 
whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord and 
Tenant, Tenanl's use or occupancy ofthe Premises or any claim of injury or damage, or the enforcement of 
any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION LAWS 
COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and Operating 
Equipment (including communications equipment) thereon, Tenant shall be responsible for compliance 
with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 et seq.) and the Regulations 
and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto ("ADAAG"). Within 
five (5) days after receipt. Tenant shall advise Landlord in writing and provide copies of (as applicable), 
any notices alleging violation of the ADA relating to any portion of the Premises; any claims made or 
threatened in writing regarding noncompliance with the ADA and relating to any portion ofthe Premises 
or any govemmental or regulatory actions or investigations instituted or threatened regarding 
noncompliance with the ADA and relating to any portion of the Premises. Tenant acknowledges that a 
portion ofthe Premises is to be used by the traveling public. Tenant shall make available such space to 
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the traveling public on a nondiscriminatory basis, including ensuring access by disabled persons, and 
shall coordinate ils activities and operations wilh abutting tenants so as to maximize efficient use of 
available space. If Tenant fails to comply with the requirements of this Section, Landlord, upon 
reasonable notice to Tenant and an opportunity lo cure, shall have the right, but not the obligation, to 
enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and olher 
handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant 
shall indemnify, defend and save harmless Landlord and American from all injury, loss or damage 
to any Person or property occasioned by Landlord's completion of any necessary tasks to ensure 
compliance with this Section, except to the extent such loss or damage is the result of the gross 
negligence or willful misconduct of Landlord or American. Teiiant shafl reimburse Landlord for any 
and all actual costs incuned in completing such necessary tasks lo ensure Tenant's compliance with this 
Section, including, but not limited to, reasonable attorneys' and consultants' fees and disbursements £md 
costs of conective measures. 

Section 27,24 AIRPORT SECURITY. Tenant shall be ftilly responsible, al ils sole cosl, for providing 
security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees that il 
shall take such reasonable security precautions with respect to the Premises and ils operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from lime lo time. 
Notwithstanding the foregoing, Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to lime require, including, but nol limited lo, compliance, al Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed al the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. Wilh respect lo non­
discrimination and affirmative action. Tenant, ils agents, employees, licensees, contractors and 
subcontractors shall comply al all limes wilh all of tiie terms and conditions set forth in Exhibit I. Tenant, 
for itself, ils successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use ofthe Premises; (b) in the constmction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all olher requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 

67 



of Transportation-Effecttiation of Titie VI ofthe Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America wilh respect thereto which from time to time may be applicable lo Subtenant's 
operations at the Premises, whether by reason of agreemenl between American, the Authority and the 
United Stales Govemment or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, lo insure labor harmony in its activities at the Terminal and the Airport, all lo the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority; (a) physically interferes wilh the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion ofthe Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of olher 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others. Landlord, American and/or the Authority shall have the right.at any time during the continuance 
thereof, by twenty-four (24) hours oral notice, to suspend Tenanl's operations hereunder effective al the 
time specified in such oral notice. During any suspension. Tenant shall cease all its activities and operations 
hereunder and take such steps lo secure and protect the Premises as shall be necessary or desirable. The 
period of suspension shall end automatically no later than twenty-four (24) hours after the cause thereof has 
ceased or been cured. While Tenant shall be relieved of ils obligation to continually conduct its business in 
the Premises during a suspension period, suspension shall not relieve Tenant of its payment or reporting 
obligations hereunder; and there shall be no abatement of Rentals under any circumstances whatsoever 
unless otherwise approved in writing by Landlord determined in ils sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Intentionally omitted. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything lo the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport, all American employees and to all Terminal airline employees. The discount to be 
given as required under this Sublease shall be in the amount often percent (10%) as compared lo Tenant's 
normal non-sale prices offered to the general public and the discounted portion of the sale shall be 
separately stated. All Tenants shall honor, for reimbursement by American, food and beverage vouchers 
issued by American from time to lime by passengers bearing a boarding pass or other verifying 
documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use good 
faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance with, 
and as set forth on. Exhibit J. 
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Section 27.30 TENANT'S CERTIFICATION. Tenant hereby represents and wananls lo Landlord 
that Tenant is not, and shall nol become, a person or entity with whom Landlord is restricted from doing 
business under the regulations of the Office of Foreign Asset Control ("OFAC") of the United States 
Department ofthe Treasury (including, but not limited lo, those named on OFAC's Specially Designated 
and Blocked Persons list) or under any statute, executive order (including, but nol limited to, the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit or Support Terrorism), or olher govemmental action and is not and shall 
not engage in any dealings or transactions or be otherwise associated with such persons or entities. Tenant 
acknowledges that Landlord is executing this Sublease in reliance on the foregoing representations and 
wananties and that such representations and warranties are a material element of the consideration 
inducing Landlord lo enter into and execute this Sublease. In the event of any breach of the foregoing 
representations and warranties by Tenant, Landlord shall have the righl, in addition lo any other remedies 
provided under this Sublease or al law, lo immediately terminate this Sublease upon written notice lo 
Tenant. In the event of any such termination by Landlord, Tenant shall, immediately on receipt of 
Landlord's termination notice, close the Premises for business and sunender possession ofthe Premises 
lo Landlord without Landlord resorting lo any other legal process. 

Section 27.31 TENANT'S NOT-FOR-PROFIT STATUS. EARLY TERMINATION OF 
SUBLEASE. Notwithstanding anything to the contrary contained in this Sublease, provided Tenant is the 
original tenant hereunder, in the event that at any lime during the Term of this Sublease, federal laws or 
regulations shall be enacted, modified, interpreted or altered which eliminate the income tax benefits of 
Tenant's not-for-profit status with respect to Tenanl's retail operation, Tenant shall have the right, at its 
option, to terminate this Sublease following the effective date of such change in law, on not less than one 
hundred eighty (180) days prior written notice lo Landlord ('Tenant's Termination Notice"). In the event 
Tenant elects to terminate this Sublease as provided in this Section 27.31, then this Sublease shall terminate 
upon the expiration of one hundred eighty (180) days after die date of Tenant's Termination Notice and 
Landlord, the Authority, American and Tenant shall tiiereafter be released from all obligations hereunder, 
except for any of Tenant's obligations which shall have accmed or which shall be arising out of events 
occurring prior to the effective dale of the termination of this Sublease or which are expressly stated to 
survive termination of tiiis Sublease. Under no circumstances shall Landlord or any other third party 
including American and the Authority have any obligation to Tenant, nor shall Tenant be entitled lo any 
payment from either Landlord or any olher third party including American and the Authority for Tenant's 
Eligible Costs or any other sums if Tenant elects to terminate this Sublease pursuant to this Section 27.31. 

Section 27.32 SUBSTANTIAL DROP IN ENPLANED PASSENGERS IN THE TERMINAL: 
ADJUSTMENT TO TENANT'S GUARANTEED RENT, (a) If the number of Enplaned Passengers 
in the Terminal is less than 187,500 per month for three (3) consecutive Lease Months in any given Lease 
Year and Tenant's average monthly Gross Receipts (as reported by Tenant each month on the Monthly 
Statements and verified by Landlord) shall be less than Sixty-Five Thousand Dollars ($65,000.00) per 
Lease Month in such three (3) consecutive monthly period, then the amount of Tenant's Guaranteed Rent 
shall thereafter be adjusted as set forth below. Commencing on the first (Isl) Lease Month following any 
such three (3) consecutive monthly period during which Enplaned Passengers in the Terminal is less than 
187,500 per month, then the portion of Tenant's Guaranteed Rent representing "American's Allocated 
Share" (as such term is defined in the Concession Area Lease) shall be adjusted to an amount equal to the 
monthly average of Tenant's Gross Receipts during such three (3) consecutive month period multiplied 
by five and one-half percent (5.50%) percent ("American's Adjusted Guaranteed Rent"). During such 
period, Tenant shall continue to pay Percentage Rent, if any, al the same percentage rent rate as specified 
in the Data Sheet and all items of Additional Rent as originally set forth in this Sublease. Should Tenanl's 
Guaranteed Rent be adjusted, Tenant shall continue to pay the American's Adjusted Guaranteed Rent for 
each subsequent Lease Month; provided, however, from and after the first (1st) Lease Month in which 
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Tenant is paying the American's Adjusted Guaranteed Rent, should either; (i) Tenant's average monthly 
Gross Receipts (as reported by Tenant each month on the Monthly Statements and verified by Landlord) 
equal to or exceed Sixty-Five Thousand Dollars ($65,000.00) per Lease Month for any three (3) 
consecutive Lease Months; or (ii) should the average number of Enplaned Passengers in the Terminal go 
back lo being more than 187,500 for any three (3) consecutive Lease Months, then on the first (Isl) Lease 
Month following the earlier of any such three (3) consecutive Lease Month period described in clause (i) 
and (ii) above, Tenant shall immediately recommence payment ofthe Guaranteed Rent as originally set 
fonh in the Data Sheet, as adjusted by the Percentage Change In Enplaned Passengers. There is no limit 
on the.number of times or on the duration in which the Guaranteed Rent adjustment provisions in this 
Section 27.32 shall be applicable, regardless ofthe number of times the Guaranteed Rent is recommenced 
following any such Guaranteed Rent adjustment. Landlord shall provide to Tenant at Tenant's Billing 
Address (to the attention of General Manager of Finance Operations and Systems) with the monthly 
Enplaned Passengers figures for the Terminal within 15 days following Landlord's receipt thereof from 
American. Under no circumstances shall the portion of Tenanl's Guaranteed Rent representing the 
"Authority's Allocated Share" (as such lerm is defined in the Concession Area Lease) be adjusted for 
any reason pursuant lo this Section 27.32 and Tenant shall continue to pay in full, the "Authority's 
Allocated Share" during any such period. 

(b) Notwithstanding the foregoing, should this condition continue wherein Tenant is paying the 
Adjusted Guaranteed Rent for the reasons specifically set forth in this Section 27.32 for a period of two 
(2) years from the date such Adjusted Guaranteed Rent initially went into effect, then both Landlord and 
Tenant shall have the-option, determined in their respective discretion, to terminate this Sublease on nol 
less than one hundred eighty (180) days prior written notice lo the olher party ("Termination Notice"). 
In the event either party elects to termination this Sublease as provided in this Section 27.32, then this 
Sublease shall terminate upon the expiration of one hundred eighty (180) days after the dale of the 
Termination Notice ("Effective Termination Date") and Landlord, the Authority, American and Tenant 
shall thereafter be released from all obligations hereunder, except for any of Tenant's obligations which 
shall have accrued or which shall be arising out of events occurring prior lo the Effective Termination 
Dale or which are expressly staled lo survive the expiration or earlier termination of this Sublease. Under 
no circumstances shall Landlord or any other third party including American and the Authority have any 
obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or any other third 
party including American and the Authority for Tenanl's Eligible Costs or any other sums if either party 
so elects lo terminate this Sublease pursuant lo this Section 27.32. Notwithstanding the foregoing, if 
Landlord seeks lo terminate this Sublease as provided in this Section 27.32, Tenant can negate such 
termination by Landlord within 30 days of receipt of Landlord's Termination Notice by agreeing with 
Landlord in writing that Tenant shall thereafter immediately pay the Guaranteed Rent as originally set 
forth in the Data Sheet, as adjusted by the Percentage Change In Enplaned Passengers. 

tSIGNATURE BLOCKS ON THE FOLLOWING PAGE] 
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by tiieir duly autiiorized agents, have 
executed this Sublease as ofthe day and year first above written. 

TENANT: 
THE METROPOLITAN MUSEUM OF ART, 
a New York not-S»^iofit corporation 

Print Name: t ITl 

Titie: 
m^ 

Pi int Name; ^̂ K ̂ g y A / - ^ ^ rV 

Titie: / ^ ^ d c v ^ < ^ h u p < ^ 

LANDLORD: 
WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delawanp limited liability company 

By: 

Print Name: .-

a d iHô fMd}, 

Title; 
;j5;i5vio;pwt»ciwi&8«f6w 

FFK/Thc Met Sublease doc 
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EXHIBIT B 

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

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

Port Authority Pemiit No. AYD-476 
Consent to Sublease No. 

John F. Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 200_ ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC ("Permittee"), ("Sublessee"), a (corporation/partnership/limited 
liability company) organized and existing under the laws of the State of with an office and place of business 
at . whose representative is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy Intemational Airport ("Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions ofthe Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to enter Into an 
agreement with a third party unrelated to the Permittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms ofthe Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airiine have requested the consent of the Port Authority to the proposed 
Sublease; 



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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the 
date of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance witli its terms; (d) the date of expiration or eariier termination ofthe Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall *at any time be in default of its obligations under the Permit, the Sublessee shall on 
demand ofthe Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such 
payment shall relieve the Permittee from any obligation under the Permit or under this Consent but all such 
payments shall be credited against the obligations ofthe Permittee or ofthe Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions ofthe Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or to the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granled to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anything contained herein, nor any termination of the Sublease, shall affect, impair, 
diminish, or change any ofthe duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a release ofthe Airline 
or the Permittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airiine or the 
Pennittee that the provisions of the Sublease shall apply and pertain as between them, it being understood that the 
temis, provisions, covenants, conditions and agreements ofthe Airline Lease and the Permit shall, in alt respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention of any consent or appnaval ofthe Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airiine Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those imposing obligations on the Sublessee 



with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or efTective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent ofthe Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy 
ofthe Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions ofthe 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy of the Space or any other portion of the Terminal, or to any 
assignment ofthe Permit or the Subleaseor of any rights under any ofthe foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the infonnational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity ofthe notice or request actually given. 

8. The Port Authority shall not be obligated to perfonn or fumish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, govemmental rules, regulations and orders now or at any time during the term ofthe Sublease 
which as a matter of law are applicable to or which affect the operations ofthe Sublessee under the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with govemmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be constmed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or 
if any such amount is found to be due as the resuh of an audit, then, in such event, the Port Authority may impose 
(by statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 



(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year, each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) but not less than thirteen (13) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time.therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights ofthe Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations ofthe Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such lat^ charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount ofthe Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the. 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount ofthe Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed lo create an obligation or inference of an obligation on the part ofthe 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligations ofthe Airiine under the Airline Lease or ofthe 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions ofthe Sublease, 
the Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the 
Permit. In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, employees and representatives, and the City of New York, from and against (and shall reimburse the Port 
Authority for its costs and expenses including attorneys' fees and other legal expenses incurred in connection with 
the defense of) all claims and demands of third persons including but not limited to claims and demands for death, 
for personal injuries and for property damages, arising out of a breach or default of any term or provision of this 
Consent by the Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy 
ofthe Space by the Sublessee or others with its consent, or out of any other acts or omissions ofthe Sublessee, its 
officers, employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent ofthe Sublessee, or out of any 
other acts or omissions of the Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handling the same it shall not, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any defense involving 
in any way the jurisdiction ofthe tribunal over the person ofthe Port Authority, the immunity ofthe Port Authority, 



its Commissioners, officers, agents or employees, the govemmental nature ofthe Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term ofthe Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none ofthe foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded ^ e Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 
thereunder as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any ofthe foregoing insurance in limits 
greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent of all 
such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term ofthe 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each ofthe policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion ofthe Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereott. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy of the 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govemmental nature ofthe Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shail be delivered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
ofthe term ofthe Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any ofthe 
earners issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactoty policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 



hereunder. Ifthe Port Authority at any time so requests, acertifiedcopy of each of the policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation 
of the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attomment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee ofthe Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any stmctures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval ofthe Port Authority and subject to the terms and conditions ofthe Airiine Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, ail in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shall not charge to the Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents 
and approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative ofthe Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof 

21. (a) The Sublessee acknowledges that it has received, and is familiar with the contents of, a copy ofthe 



Amended and Restated Agreement of Lease of the Municipal Air Terminals between The City of New York, as 
Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 (the 
"City Lease"). 

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

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

(2) The Sublessee shall not pay fees or other sums under this Consent for more than one (1) month in 
advance (excluding security and other deposits required under this Permit); 

(3) With respect to this Consent, the Sublessee on the termination ofthe City Lease will, at the option of 
The City of New York (the "City"), attom to, or enter into a direct permit on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters to the extent described in Section 
31 of the City Lease; 

(5) The Sublessee shall not engage in the privilege permitted hereunder for any use other than as 
permitted under the City Lease; 

(6) The Sublessee shall use, operate and maintain the privilege granted hereunder in a manner consistent 
with the Port Authority's obligations under Section 28 ofthe City Lease; 

(7) The failure ofthe Sublessee to comply with the forgoing provisions shall be an event of default under 
this Consent, which, after the giving of reasonable notice, shall provide the Port Authority with the right to revoke 
this Consent and exercise any other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as applicable, under each policy of 
insurance procured by the Sublessee pursuant to the Consent. 

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

23. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee ofthe Port Authority, the Airline, the Permittee or the Sublessee shall be held personally liable to any 
party under any term or provision of this Consent or because of its execution or attempted execution or because of 
any breach or alleged breach thereof 

|Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed! 



EXHIBIT C 

MONTHLY STATEMENT & ANNUAL STATEMENT FORMS 



JOHN F. KENNEDY INTERNATIONAL AIRPORT 
TENANT CERTIFIED GROSS RECEIPTS ANO RENT STATEMENT 

O 

CO 

X 
X 
LU 

TENANT NAME: SPACE#: 

YEAR 

Month 

Jan 

Feb 

Mar 

Apr 

May 

Mine 

Jul 

Aug 

Sep. 

Oct 

Mov 

Dec 

y-T-o 

Gross Receipts 

CONTACT . 

PHONE: 

RENT 1 

Guaranteed Rent 

Percentage Rent t 

Breakpoint Overage 

• 

% Ront Mrtctg Fund 0,5% 
Etectnc (FiB 

Only) 

Logisiicai 
SuF l̂on i Pub. 
Area Main Fee Taxes Total Rent 

CERTIFICATION: The undersigned hereby certifies that the information contained herein is tnje and correct in all respects, 
Signed;__ . . Date: 
Title: 



EXHIBIT D 

DESIGN AND CONSTRUCTION REOUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is In the process of constructing all ofthe existing improvements for the 
Terminal as generally shown on Exhibit A-1, including the base building structure and the base building 
utility systems. American shall have the righl to perform the safe removal, encapsulation, enclosure or other 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as ofthe date Tenant is 
delivered possession ofthe Premises. American is obligated under the Concession Area Lease to remediate 
or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre-existing Toxic or 
Hazardous Materials that American determines, in its sole discretion, to be necessary in order for Tenant to 
perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall immediately notify 
Landlord and American in vmting and provide all details related thereto. In no event shall Tenant perform 
any of Tenant's Work that will in any way disturb any such Toxic or Hazardous Materials so encountered 
until American has detennined whether it is necessary to remediate or remove the same. 

B. The term "American's Work" shall mean American's total responsibility for construction of 
improvements for the Premises within the Terminal as set forth in this Exhibit D, The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) for the 
construction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's sole cost and 
expense. Tenant's Work shall include, but not be limited to, all work necessary or required to complete the 
Premises, except those items of work that are specifically included under this Exhibit D as part of American's 
Work. 

II. GENERAL REOUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, such 
approval to be detennined in their sole discretion, and shall be designed, fabricated, constructed and installed 
to comply with all of the requirements set forth in the Tenant Construction Review Manual, the Design 
Guidelines, the Alteration Application, the TAA Process and with all ofthe requirements set forth in other 
various documents and requirements of the Authority pertaining lo Tenant's construction within the 
Terminal. All details and information contained in either the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's Conceptual 
Plans and Final Drawings or nol, shall be considered a part of Tenanl's Conceptual Plans and Final Drawings 
and design and construction requirements. By this reference the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements are incorporated herein 
and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively referred to as 'Tenant's Construction Requirements". 



B. The design, fabrication, constiiiction and installation of Tenant's Work must comply with each of the 
following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. Ail applicable laws, ordinances, codes, regulations and the requirements of all federal, state or local 
permitting, building and inspection agencies, including the Authority. 

6. All applicable standards of the .American Insurance Association, The National Electric Code (latest 
edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide (latest 
edition), the Authority's, American's and Landlord's insurance carriers, the local building codes and 
regulations and all other agencies havingjurisdiction. 

In the event of a conflict between any ofthe above-referenced items, the most stringent requirement shall 
govem each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike manner 
and shall be in a good and first-class and usable condition as ofthe date of completion and maintained in such 
condition at all times. All materials used in Tenant's Work, Tenant's construction of the Premises and 
installations made as a part of Tenant's Work shall be of new, commercial grade and first-class quality. After 
Tenant's initial construction of the Premises, any and all elective Refurbishments and any and all 
Refurbishments required of Tenant by Landlord or American under the applicable provisions ofthe Sublease 
shall be performed in accordance with all ofthe requirements set forth in this Exhibit D and the most current 
editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, and 
the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, development, 
construction, fabrication and installation of all Fixed Improvements and other permanent leasehold 
improvements and Operating Equipment necessary to complete the Premises as required to provide the 
concession services within the Terminal as provided in the Sublease. Such investment shall be subject to the 
detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all contractors and 
subcontractors provide labor that can work in harmony with other elements of labor employed or to be 
employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and suretyship 
reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, American, 
the Authority and their respective laborers, suppliers, contractors, subcontractors and the general public; (iii) 
that all contractors and subcontractors comply strictly with all ofthe applicable provisions ofthe Authority 
Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construcfion Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and 
other permanent leasehold improvements to the Premises, performance bonds and payment bonds from the 
Tenant or its general contractor, in form and substance satisfactory to Landlord and American, each of which 
shall name Landlord, American and the Authority as an additional obligee and which shall be in the penal 



sum equal to the amount of Tenant's total construction contracts and subcontracts. Further, Tenant shall 
comply and shall cause all of its contractors and subcontractors to comply with the Authority's non­
discrimination and affirmative action provisions contained in Exhibit I and shall require the inclusion of such 
provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

III. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building Work" which is 
defined to mean the subfioonng, ceiling structure, demising walls, utilities infrastructure and other base 
building improvements, structures and fixtures which American installs or causes to be installed at the 
Concession Area in accordance with the Authority Lease. Base Building Work includes delivery of portions 
of the Concession Area designated for concession activities including the Premises, in "shell condition". 
"Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, demising studs and 
walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity and size located at 
the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food & beverage 
locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the telephone 
communications room, access to satellite and cable television conneclion points (bar and restaurant and 
other specifically designated locations only), healing ventilating and air conditioning systems including 
access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire sprinkler system, 
water, waste water and sewer, etc. and any other utility services reasonably necessary for the intended 
general concessions uses ofthe Premises. American's Work to be performed or provided al American's sole 
cosl and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility locations only) lo 
American's specifications. Neither Landlord nor American shall provide any finished walls or wall 
coverings, finished ceiling or ceiling covering or finished floor covering within the Premises, all of such lo be 
performed by Tenant as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease lines of each of 
Premises or areas adjacent thereto for electric, gas (designated food & beverage locations only, except 
that there is no gas service to Concourse C of the Terminal), access to the telephone communications 
room, access to satellite and cable television cormection points (bar and restaurant and olher specifically 
designated locations only), HVAC systems including access for exhaust ducts for food & beverage 
locations, fire alarm system, fire sprinkler system, water, wasle water and sewer, etc. and any other utility 
services reasonably necessary for the intended general concessions uses of the Premises, as more fully 
detailed on the utilities matrix ("Utilities Matrix") attached as an exhibit to the Concession Area Lease. 
Tenant acknowledges thai a copy ofthe Utilifies Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected by American, with such 
corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic building shell 
or base building utility conduit services for the Premises as part of American's Work. If applicable, such 
additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in accordance 
with the provisions ofthe Tenant's Construction Requirements and submit Ihem lo Landlord, American and 
the Authority (if American and the Authority determines to review Conceptual Plans) for approval, such 



approval to be determined in their sole discretion. The Conceptual Plans must be submitted to Landlord not 
later than twenty (20) days fit)m the Commencement Dale or such shorter period of time as may be required 
for Tenant to open for business by the Latest Rental Commencement Dale, and shall include at a minimum 
the following; 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification of any 
proposed structural alterations lo the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent and mgvable); 
and details and/or catalog cuts of the fixtures including materials wilh smoke developed ratings and flame 
spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations ofthe Premises visible to the public, storefront 
details illustrating architectural compatibility wilh sunounding areas, building sections or cross sections to 
accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating floor 
base, wall, door, trim and ceiling materials and color selections; material boards shall include color photos 
and catalog cuts of furniture and/or fixtures where required; colors and materials for al! storefront 
components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary lo implement the project, 
the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all methods of 
fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any approval granled 
by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft set of Tenant 
specifications to ensure compliance with the Tenant Conslruction Requirements. In the event Landlord 
requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same for 
Landlord's review and approval within ten (10) days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook within 
twenty (20) days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and al a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to adjacent premises; 
overall dimensions of space with column locations; including room finish schedule with fire rating and door 
and hardware schedule. 

Final FJxturing Plans: Merchandising layouts. 



Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights for each 
space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-rating; sprinklers 
and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling mounted signs, 
banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations to the base 
building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's Construction 
Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, lo include location and size of water and supply lines, drains, vents and 
grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, lo illustrate 
Tenant's alterafion to existing sprinkler coverage; and fire alarm and location of connection point lo the base 
building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, combination 
heat/smoke detectors and addressable heat detectors all per the Tenant's Construction Requirements and all 
applicable codes and regulations. 

Electrical Plans: To include power and lighting layout wilh circuits and home runs; electrical load 
requirements; on panel schedules; service riser diagrams; telephone conduits; and load calculations. 

Secfions: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access control system (if 
applicable); paging system (if appUcable); cable access television system (if applicable); and master clock 
system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible wilh American's and the Authority's 
system on all entrances to the Premises and mechanical room entrances located therein for police, security, 
fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenanl's Conslruction 
Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, signage and any advertising 
structures; plus a lighfing plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for each 
submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, variances, and 
additional utility services required lo facilitate Tenant's construction and occupancy ofthe Premises, and the 
payment of any fees associated therewith as may be required by the Authority, other public agencies and 



utility companies. Within five (5) days after approval ofthe Final Drawings or such shorter period of time as 
may be required for Tenant lo open the Premises for business no later than the Latest Rental Commencement 
Date, Tenant shall make all necessary applications, provide all necessary information, pay all required fees 
and lake all necessary actions to obtain such items and shall endeavor to use due diligence and its best efforts 
to procure the same as quickly as possible. Please refer to the Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but not 
limited lo, applicable local/state health department requirements, U.S. Department of Labor, Construction 
Safety and Health Regulafions, Part 1926. Tenant.shall comply and be liable for ail costs associated with 
adherence to the Americans with Disabilifies Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain the 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise be 
specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
conlraclor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy ofthe Premises. Tenanl's contractor(s) shall be required by Tenant in its 
conslruction contract to repair and/or replace all defective materials, equipment and workmanship al no cosl 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than ninety (90) days after complefion 
ofthe Fixed Improvements or any Refijrbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other requirements for 
Final E>rawings as set forth in this Exhibit D and the Tenant's Construcfion Requirements. 

J. Tenant shall not be permitted lo commence any work until all, requirements ofthe Tenant's Conslruction 
Requirements and this Exhibh D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate construction deposits of a minimum of Ten Thousand Dollars ($10,000.00) each will be 
required from both Tenant and from Tenant's general contractor and neither shall be released by Landlord to 
Tenant or Tenant's general contractor unfil after satisfactory completion of all requirements of this Exhibit D 
and the documents referenced herein, approval by both Landlord's American's and the Authority's on-site 
construction supervision personnel specifying that all of Tenant's Work has been completed and accepted by 
Landlord, American and the Authority, proper completion of any and all punch list items and acceptance 
thereof by Landlord and delivery to Landlord of all of the conslruction close-out documents required under 
this Sublease and acceptance and approval thereof by Landlord. 



M. During the conslruction periods al the Terminal, Tenant and ils agents, servants, employees, contractors 
and subcontractors shall be permitted entry and access lo the Terminal and lo the Premises for the purpose of 
performing and completing all work necessary to make the Premises and other improvements ready for use, 
occupancy and rental. During the construction periods. Tenant and its agents, consultants and employees, 
contractors and subcontractors shall observe all applicable rules and regulations and applicable directives 
imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant shall be 
responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, work 
trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject lo Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed fi'om the construction site daily, and that the 
site is neat and clean at all fimes. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the prolecfion ofthe 
Landlord, Tenant, American and the Authority, in accordance with their respective insurable interests. The 
terms of the policies and bonds and the insurer or surety shall be subject to the reasonable approval of 
Landlord, American and the Authority. 

0. Tenant shall provide, maintain and identify the Authority, American and Landlord as an additional 
insured, with respect lo the insurance protection required under the provisions outlined in the Sublease. 

P. Construction Costs: 

1. As part of Tenant's Work and the construction requirements required in this Sublease, Tenant shall 
submit to Landlord a statement of the total construction costs which it has certified as conect with all 
supporting documents required by Landlord as specified in the applicable sections of this Sublease. 

2. The Authority, American, Landlord, or an independent professional firm retained by any of them, may 
audit costs associated wilh the construction, modification or renovation of the Premises. In tfiis regard, the 
Authority, American, Landlord and/or their auditing firm(s) shall have the right upon seven (7) days advance 
request by the Authority, American or Landlord during the Term hereof and for such longer period as 
required by the Authority, to examine and audit books, records, documents and other evidence and 
accounting procedures and practices, sufTicient lo reflect properly all construction costs claimed to have been 
incurred or anficipated to be incuned, in performing this Sublease. The right of examination shall extend to 
all documents necessary to allow evaluation of both the validity and reasonableness of said construction 
costs, including all documents of Tenant who shall make all construcfion records available to the Authority, 
American or Landlord within the Port of New York District for examination, audit, or reproduction, upon 
seven (7) days advance request by the Authority, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is inviting to 
the customers; and that the Premises accommodates customers with luggage and meets ail Americans With 
Disabilities Act (ADA) requirements relating lo ingress, egress, access and other architectural matters, such 
as for example, large print price signs for the visually impaired and the ability to communicate with hearing 
impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of American's 
Work at Tenant's sole cost and expense, including, but not limited to the following: 



1. Landlord, al Tenant's expense, may install a temporary conslruction barricade along the storefront area 
leaseline in a design, material and location approved by Landlord if Tenant fails to install such temporary 
construcfion barricade prior lo the commencement of any of Tenant's Work in the Premises. If Landlord 
installs such a barricade. Tenant shall reimburse Landlord therefor as Additional Rent an amount which will 
be computed at the rate of One Hundred Fifty Dollars ($150.00) per lineal foot of the barricade. Upon 
completion of Tenanl's Work, Tenant shall be responsible, at Tenant's sole cost, to remove such barricade to 
an appropriate disposal site outside of die Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use ofthe dumpster, with 
respect to all construction debris and trash required lo be removed from the Terminal by Tenant's general; 
contractor with respect to the performance of Tenant's Work. Such initial fee is estimated to be al the rate of 
One and 50/100 Dollars ($1.50) per square foot of Floor Area in the Premises and checks are payable to 
"American Airiines, Inc." but delivered to Landlord's on-site tenant coordinator. If American incurs costs 
greater than such esfimated rate. Tenant shall reimburse American within twenty (20) days of demand for any 
such actual excpss costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall establish and 
attend on-site progress meetings wilh such periods of frequency during the performance of Tenant's Work 
as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other construction 
being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy or enjoyment 
at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other subtenants 
operafing concession facilifies or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport from injury or 
damage caused by or resulfing from the performance of Tenant's Work and defend, protect and indemnily 
Landlord, American and the Authority (including their respective agents, commissioners, officers, directors 
and employees), olher airlines, other subtenants operating concession facilities or customers of any of them 
from any and all claims arising from or in conneclion wilh the death of or accident, injury, loss or damage 
whatsoever caused lo any natural person or to the property of any person or enfity arising out of, in 
connecfion with, or as a result of Tenant's Work; (ii) repair any and all damage lo the Terminal and/or the 
Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors to comply wilh all of 
the Authority's Requirements and Tenant's Construcfion Requirements for the performance of Tenant's 
Work. 



EXHIBIT E 

AUTHORITY STREET PRICING REOUIREMENTS 

A. General Authority Street Pricing Policv. 

The Aviation Department ofthe Authority requires specific pricing criteria in all concessions agreements at 
the Airport. In general, the Authority and American seek to promote fair and reasonable prices in airport 
concession prog?"ams. The street pricing policy is also designed lo produce a greater volume of sales, thereby 
reflecfing the Authority's and American's objective to provide high customer service and optimization of 
financial return. The Authority's street pricing policy requires dial prices charged at the Airport will be 
comparable to off-airport prices. In general, the policy requires any specially retail, newsstand and food & 
beverage vendors that operate both on-airport and off-airport to price goods in the on-airport store within the 
range of prices charged al their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific methodology 
for this comparison is established based upon the specific type of store and merchandise sold). For duty free 
concession vendors, where there are no comparable off-airport operations, the pricing policy requires that the 
prices of duly free merchandise be substantially comparable to the prices charged for duty free goods in duty 
free stores at other airports in the northeastern United Stales. Further, vendors must submit price lists for all 
goods and services in advance for approval. The street pricing policy also requires vendors lo post signs in 
clearly visible locafions notifying customers that the store charges fair and reasonable prices that are 
comparable lo other stores in the region. Landlord requires strict adherence to the Authority's street pricing 
policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative purposes, the street 
pricing policy requires that the prices charged in the various types of specialty retail and food & beverage 
concession facilities permitted hereunder shall be compared lo similar specialty retail and food & beverage 
establishments located in major regional malls, shopping centers, or other appropriate retail/entertainment 
complexes (excluding any locafions which do nol have mulfiple independent competifive sources and 
operators) located in the Metro Area as selected by Landlord from fime to time. 

2. Newsstand and News & Gifts Concession Facilifies. For price comparative purposes, the street pricing 
policy requires that the prices charged in the newsstand and news & ^ft concession facilities permitted 
hereunder for newspapers, magazines and sundries shall be compared to local convenience store chains 
and/or local non-Airport news & gift establishments (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as selected by Landlord from time 
to time. For price comparative purposes, the street pricing policy requires that the prices charged in the 
newsstand and news & gift concession facilities permitted hereunder for gifts, souvenirs and novelfies shall 
be compared to both similar gift, souvenir and novelty establishments located in the major regional malls, 
shopping centers, or olher appropriate retail/entertainment complexes (excluding any locations which do not 
have multiple independent compefitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding any locations 
which do not have multiple independent competitive sources and operators) in the Metro Area as selected by 
Landlord from time lo time. 



C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenanl's prices for all specialty retail and food & beverage products permitted to be sold under the Permitted 
Use clause in this Sublease shall at all times be fair and reasonable and must be competitively priced such that 
the prices charged therefor are the same or comparable with comparable brands in specially retail and food & 
beverage establishments located in the major regional malls, shopping centers, or olher appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple independent compefitive 
sources and operators) located in the Metro Area as selected by Landlord from fime lo time. To determine 
fair, reasonable and comparable prices, Landlord or its agents, al least once per year or more often if Landlord 
so desires, may select five (5) comparable establishments in such locations within the Metro Area Tenant's 
prices may not exceed the average price of those similar items in the five (5) comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use.clause in this 
Sublease shall al all times be fair and reasonable and must be competifively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport hews & gift establishments (excluding any locafions 
which do not have multiple independent competifive sources and operators) located in the Metro Area as 
selected by Landlord from time to fime and for gilts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from fime lo lime. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select five (5) establishments in such locafions within the Metro Area. Tenanl's 
prices on any specific item may not exceed the average price of those similar items in the five (5) comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been established. 
Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods of first-class 
quality. For such goods, Tenant shall charge fair, reasonable and competitive prices. When an item has a 
suggested retail price pre-marked and established by the manufacturer or distributor, Tenant shall nol charge 
the public a price higher than the suggested retail pre-marked price without the prior written approval of 
Landlord in accordance with the Authority's street pricing policy. When an item has no suggested retail price 
or pre-marked price, the item shall be sold al a price as first approved by Landlord in accordance with the 
Authority's street pricing policy. 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenanl's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Secfion 11.01 ofthe Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-profit 
corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execufion ofthe Sublease and no later than prior lo delivery ofthe Premises to Tenant al 
the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 



EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("M/W/DBE"), the firm must 
meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 and be 
certified by the Authority. Currently, to qualify as a DBE, the firm must be a small business concem whose 
average annual receipts for the preceding three (3) fiscal years does not exceed Thirty Million Dollars 
($30,000,000.00) and it must be (a) at least fifty-one percent (51%) owned and controlled by one (1) or more 
socially and economically disadvantaged individuals, or in the case of any publicly owned business, at least 
fifty-one percent (51%) ofthe slock is owned by one (1) or more socially and economically disadvantaged 
individuals; and (b) whose management and daily business operafions are controlled by one (1) or more of 
the socially or economically disadvantaged individuals who own it. For other types of business operafions, 
the U.S. Small Business Administration size standards are used to determine eligibility for certification. The 
DBE may, if other qualifications are met, be-a franchisee of a franchisor. An airport concession is a for-profit 
business enterprise, located oti an airport, which is subject lo the Code of Federal Regulations 49 Part 23, 
subpart F, that is engaged in the sale of consumer goods or services to the public under an agreement wilh the 
sponsor, another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The 
Aulhorily makes a "rebuttable presumption that individuals in the following groups who are citizens of the 
United States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan, 
Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust Tenltories of the 
Pacific, and the Northem Marianas; 

f. Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any ofthe Black African racial 
groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
Subcontirient or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 



Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case basis. For 
example, a disabled Vietnam veteran, an Appalachian while male, or another person may claim to be 
disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as part 
ofthe certification process, will determine whether the individual is socially or economically disadvantaged 
under the criteria established by the Federal Govemment. These owners must demonstrate that their 
disadvantaged status arose from individual circumstances, rather than by virtue of membership in a group. 

The Authority has compiled a list, which may be supplemented and revised from fime to lime by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence lo perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms nol so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity ofthe Aulhorily. If a proposer wishes to utilize a firm not so listed but which the 
proposer believes should be certified as a M/W/DBE, that firm shall submit to the Authority a written request 
for a determination that the firm is eligible for certification. This shall be done by complefing and forwarding 
such forms as may be required by the Authority from time to lime. All such requests shall be in wrifing, 
addressed to Mr. John Alexander, Supervisor, Certificafion Programs or other designee of the Economic 
Development Department/Office of Business and Job Opportunity, The Port Authority of New York and 
New Jersey, Newark Legal Center, One Riverfront Plaza, 9P'*^ Floor, Newark, New Jersey 07102 or such 
other address as the Authority may designate from time to time. Eligibility for certification shall only be 
made in writing over the name of the General Manager in charge of the Office of Business and Job 
Opportunity. The determinafion ofthe Authority shall be final and binding on the applicant. For inquiries or 
assistance, please contact John Alexander at (973) 565-5522. 



EXHIBIT H 

INTENTIONALLY OMITTED 



EXHIBIT I 

A F F I R M A T I V E A C T I O N - E Q U A L O P P O R T U N I T Y 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply with the 
provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) of the Authority Lease. 
The provisions set fortlj in this Part I are similar to the conditions for bidding on federal govemment contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of a contractor at 
any tier of construction (herein collecfively refened to as "the Contractor"), must fully comply with the following 
conditions set forth herein as to each construction trade to be used on the construction work or any portion thereof 
(said conditions being herein called "Bid Conditions"). Tenant hereby commits itself to the goals for Minority and 
female utilization set forth below and all other requirements, terms and conditions ofthe Bid Conditions. Tenant 
shall likewise require the Contractor to commit itself to the said goals for Minority and female utilization set forth 
below and all other requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

. II. Tenant and the Contractor shall each appoint an executive of its company to assume the responsibility for the 
implementation ofthe requirements, terms and conditions ofthe following Bid Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the Contractor's aggregate 
workforce in each trade on all construction work are as follows: (1) Minority participation: Minority, except laborers-
30%; Minority, laborers-40%; and (2) Female participation: Female, except laborers-6.9%; Female, laborers-6.9%. 
These goals are applicable to all the Contractor's construction work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female employment 
and training must be substantially uniform throughout the length of the contract, and in each trade, and the 
Contractor shall make good faith efforts to employ minorities and women evenly on each of its projects. The transfer 
of Minority or female employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation of the contract. Compliance with the goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written notificafion to 
Landlord and the General Manager in charge of the Economic Development Department/Business and Job 
Opportunity ofthe Authority within 10 working days of award of any construction subcontract in excess of $10,000 
at any tier for construction work. The notification shall list the name, address and telephone number of the 
subcontractor, employer identification number; estimated starting and completion dates of the subcontract; and the 
geographical area in which the subcontract is to be performed. 

(c) As used herein: (I) "Employer identification number" means the Federal Social Security number used on 
the Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form 941; and (2) "Minority" - as in the 
Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the construction work 
involving any construction trade, it shall physically include in each subcontract in excess of $10,000 those 
provisions which include the applicable goals for Minority and female participation. 

(e) The Contractor shail implement the specific affirmative action standards provided in subparagraphs (1) 
through (16) of Paragraph (h) hereof The goals set forth above are expressed as percentages of the total hours of 
employment and training of Minority and female utili2afion the Contractor should reasonably be able to achieve in 
each construction trade in which it has employees in the premises. The Contractor is expected to make substantially 



uniform progress toward its goals in each craf\ during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the 
Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligafions hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, 
such apprentices and trainees must be employed by the Contractor during the training period, and the Contractor 
must have made a commitment to employ the apprentices and trainees at the completion of their training subject to 
the availability of employment opportunities. Trainees must be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
The evaluation of the Contractor's compliance with these provisions shall be based upon its good faith efforts to 
achieve maximum results from its actions. The Contractor shall document these efforts fully, and shall implement 
affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a-working environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Contractor's employees are assigned to work. The Contractor, where 
possible, will assign two (2) or more women to each Phase of the construction project. The Contractor, 
shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working environment, with 
specific attention to Minority or female individuals working at the premises. 

(2) Establish and maintains current list of Minority and female recruitment sources, provide written 
notification to Minority and female recruitment sources and to community organizafions when the 
Contractor or its unions have employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each Minority and female 
off-the-street applicant and Minority or female referral fnam a union, a recruitment source or community 
organization and of what action was taken with respect to each such individual. If such individual was sent 
to the union hiring hall for referral and was not referred back to the Contractor by union or, if referred, not 
employed by the Contractor, this shall be documented in the file with the reason therefor, along with 
whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with which the 
Contractor has a collective bargaining agreement has not referred to the Contractor a Minority person or 
woman sent by the Contractor, or when the Contractor has other information that the union referral process 
has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunhies and/or participate in training programs for the 
area which expressly include minorities and women, including upgrading programs and apprenticeship and 
training programs relevant to the Contractor's employment needs, especially those programs funded or 
approved by the Department of Labor. The Contractor shall provide notice of these programs to the sources 
compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice ofthe policy to unions and training 
programs and requesting their cooperation in assisting the Contractor in meeting its EEO obligations; by 
including it in any policy manual and collective bargaining agreement; by publicizing it in the Contractor's 
newspaper, annual report, etc.; by specific review ofthe policy with all management personnel and with all 
Minority and female employees at least once a year; and by posting the Contractor's EEO policy on 
bulletin boards accessible to all employees at each location where construction work is performed. 



(7) Review, at least every six (6) months the Contractor's EEO policy and affirmative action 
obligations hereunder with all employees having any responsibility for hiring, assignment, layofT, 
termination or other employment decision including specific review of these items with on-premises 
supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction 
work at the premises. A written record shall be made and maintained identifying the time and place of 
these meetings, persons attending, subject matter discussed, and disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy extemally by including it in any advertising in the news 
media, specifically including Minority and female news media, and providing written notification to and 
discussing the Contractor's EEO policy with other Contractors and Subcontractors with whom the 
Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and community 
organizations, to schools with Minority and female students and to Minority and female recruitment and 
training organizations and to State-certified Minority referral agencies serving the Contractor's recruitment 
area and employment needs. Not later than one (I) month prior to the date for the acceptance of 
applications for apprenticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening procedures, and 
tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recruit other Minority persons and women 
and, where reasonable, provide afier school, summer and vacation employment to Minority and female 
youth both on the premises and in areas of a Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six (6) months, an inventory and evaluation at least of all Minority and 
female personnel for promotional opportunities and encourage these employees to seek or to prepare for, 
through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other personnel 
pracfices, do not have a discriminatory effect by continually monitoring all personnel and employment 
related activities to ensure that the EEO policy and the Contractor's obligations hereunder are being carried 
out. 

(14) Ensure that all facilities and company activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be provided to assure privacy between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts from Minority and 
female construction contractors and suppliers, including circulation of solicitations to Minority and female 
contractor associations and other business associations. 

(16) Conduct a review, at least every six (6) months, of ali supervisors' adherence to and performance 
under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associafions which assist in fulfilling one (1) or more 
of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) above). The efforts of a contractor 
association, joint contractor-union, contractor-community, or other similar group of which the Contractor is a 
member and participant, may be asserted as fulfilling any one (1) or more of its obligafions under Paragraph (h) 
hereof provided that: the Contractor actively participates in the group, makes good faith efforts to assure that the 
group has a positive impact on the employment of minorities and women in the industry, ensures that the concrete 
benefits ofthe program are reflected in the Contractor's Minority and female workforce participation, makes good 
faith efforts to meet its individual goals and timetables, and can provide access to documentation which 
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is 



the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's non­
compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. The Contractor, 
however, is required to provide equal opportunity and to take affirmative action for all Minority groups, both male 
and female, and all women, both Minority and non-Minority. Consequently, the Contractor may be in violation 
hereof if a particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved its goals for women generally, the Contractor may be in violation hereof if a specific 
Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to discriminate against 
any person because of race, color, religion, sex or national origin. 

(1) The Contractor shall not enter into any subcontract with any person or firm debarred from Government 
contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including 
suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
Contractor who fails to carry out such sanctions and penalties shall be in violation hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific affinnative actions steps, at 
least as extensive as those standards prescribed in paragraph (h) hereof so as to achieve maximum results from its 
efforts to ensure equal employment opportunity. Ifthe Contractor fails to comply with the requirements of these 
provisions, Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit reports relating to the provisions hereof as may be 
required and to keep records. Records shall at least include for each employee the name, address, telephone 
numbers, construction trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours 
worked per week in the indicated trade, rate of pay, and location at which the work is performed. Records shall be 
maintained in an easily understandable and retrievable form; however, to the degree that existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any laws which establish 
different standards of compliance or upon the application of requirements for the hiring of local or other area 
residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 
Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area Lease, the Contractor 
shall cooperate with all federal, state or local agencies established for the purpose of implementing affirmative 
action compliance programs and shall comply with all procedures and guidelines established or which may be 
established by the Authority., 

PART II MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall itself and shall require 
all general contractors or other construction supervisors and each of Tenant's contractors to use every good faith 
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) In the construction work, pursuant to the provisions of this Exhibit I. For purposes 
hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifly-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial and 



continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business 
enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one 
percent of the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of the 
construction contracts (including subcontracts) covering the construction work are for the participation of Minority 
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for the 
participation of Minority Business Enterprises. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, including circulation of 
solicitations to Minority and female contractor associations. The Contractor shall maintain.records detailing the 
efforts made to provide for meaningful MBE and WBE participation in the work, including the names and addresses 
of all MBEs and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, 
the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs and WBEs in 
sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and 
women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements among 
subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not already certified by the 
Authority, it shall submit to the Authority a written request for a determination that the proposed firm is eligible for 
certification. This shall be done by completing and forwarding such form as may be then required by the Authority. 
All such requests shall be in writing addressed to the Economic Development Department/Business and Job 
Opportunity, Port Authority of New York and New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, 
Newark, New Jersey 07102, or such other address as the Authority may specify by notice. Certification shall be 
effective only if made in writing by the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity ofthe Authority. The determination ofthe Authority shall be final and 
binding. 

The Authority has compiled a list ofthe firms that the Authority has determined satisfy the criteria for MBE and 
WBE certification. This list may be supplemented and revised from time to fime by the Authority. Such list shall be 
made available to the Contractor upon request. The Authority makes no representation as to the financial 
responsibility of such firms, their technical competence to perform, or any other performance-related qualifications. 
Only MBEs and WBEs certified by the Authority will count toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count towards meeting the 
MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. suppliers that produce goods from 
raw materials or substantially alter them before resale) are counted dollar for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall require 
any Contractor ufilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. , 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of Local 
Business Enterprises ("LBEs") in all construction work on the Premises, including without limitation, the 
Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with fhe 
ASDO, but is referting the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall, include at least the 
following: (i) Dividing the work to be subcontracted and services and materials to be procured into small 
portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services'and 
materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment opportunities 
available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the participation 
of LBEs shall not alter, limit, diminish or modify any ofthe obligations under the Concession Area Lease 
or this Sublease including, without limitation, the obligation to put into effect the affirmative action 
program and the MBE and WBE programs in accordance with the provisions set forth above in Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDARDS 

Ali items marked with an "*" denote a Minimum Performance Standard. There shall be no notice and cure periods 
for failure to comply with any Minimum Performance Standard. For all other Performance Standards which are not 
Minimum Performance Standards, the graduated fines shall not be applicable until fourteen (14) days after Landlord 
has provided Tenant with written notice of its failure to comply and such failure to comply by Tenant continues after 
such fourteen (14) day notice and cure period. These graduated fines are in addition to any other remedies available 
to Landlord under this Sublease, at law or in equity, including, but not limited to, the liquidated damages provisions 
set forth in Article VII. The Performance Standards and the Minimum Performance Standards are subject to change 
from time to time as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT QUALITY 

"Street" Pricing: 
1. Landlord will periodically perform benchmark "street" pricing surveys to establish "street" pricing and to 
ensure that the price/value relationship Is consistent with major regional malls, shopping centers and complexes iti 
the Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written notification by Landlord of a 
pricing discrepancy. Tenant shall adjust prices to comply with the "street" pricing policy. Tenants who fail to do so 
within two (2) days of such notification shall be subject to fines identified herein until strict compliance has been 
achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" pricing message. Tenant's 
participation may include, but is not limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing '800' number established and 
advertised by Landlord. Customers shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, price signage and/or on the 
shelf.* 

5. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will resuh in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $100.00/day until corrected. 
Second Violation; $200.00/day until corrected. 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $100.00 increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, the daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

Product and Service Quality: 
1. All products displayed and offered for sale and all services rendered shall be authentic, high quality and in 
brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display nor offer for sale any defective 
or lesser quality products (even if at a lesser price) or products which are deemed to be non-authentic, the so-called 



"grey market", "imitation" or "knock-off' products.* 

3. Tenant shall only be permitted to sell products or render services for which Tenant has the right, whether by 
license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-quality merchandise and products 
in the display windows, if any, as required herein and shall keep the display windows well lighted, clean and stocked 
with non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage at face value with associated 
signage located In the Premises that postage stamps are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-comphance which 
occur during a rolling twelve (12) month period: 

First Violation: $100.00/day until corrected. 
Second Violation: $200.00/day until corrected. 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $100.00 increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, the daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all Terminal concession service hours. 
Tenant shall open or keep open the Premises for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including cashiers, management and 
Supervisory personnel) to (ully service and meet the needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the store and the first name ofthe 
person at all times.* 

4. Al! Operating Staff, employees and other representatives of Tenant must wear Authority issued security ID 
badges at all times whenever located in any sterile/secure area (e.g., beyond security checkpoints) ofthe Airport.* It 
is recommended that such security ID badge be wom at all time when on Airport property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in appearance, appropriately aftired and 
shall use skill and diligence in the conduct of business and shall not act in a loud, offensive or otherwise 
objectionable manner or in a manner detrimental to the best interests of Landlord or the Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all products displayed and offered 
for sale and all services rendered and able to respond appropriately to questions from customers about products and 
services.* 

7. All Operating Staff and employees shall have sufficient knowledge ofthe Terminal in which each is employed 
and of the Airport to promptly and courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or customer information personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits and access 
to other terminals, and ground transportation. 



8. Tenant must accept at least 2 nationally recognized credit cards for payment. Tenant must provide all customers 
with a receipt for all purchases made. Tenant shall offer shipping and gift wrap services (if appropriate for the type 
and size ofthe merchandise or product being offered) at cost. Tenant must provide, without charge, change making 
service at each cashier's location regardless of whether a purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank the customer and provide a 
friendly goodbye by Tenant's Operating staff and employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS training, classroom and in-
store training.* 

11. The layout ofthe Premises must be convenient for travelers with luggage, easy to navigate. 

12. Tenant shall, within twenty-four (24) hours of receipt of any customer complaint by Tenant, forward a copy of 
the complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after receipt 
thereof and shall make a good faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone and such other communication 
device as Landlord may require, on a twenty-four (24) hour per day, seven (7) day per week basis to respond to 
Landlord on day to day issues and in the event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Perfonnance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $100.00/day until corrected. 
Second Violation: $200.00/day until corrected. 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $100.00 increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, the daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements (including walls, floors, etc.) and Operating Equipment 
(including POS systems, fixtures and fumiture) shall be maintained in good condition and repair at all times.* 

2. No auction, liquidation, going out ofbusiness, fire or bankmptcy sale may be conducted or advertised by sign or 
otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, spills, stains, offensive or unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable mles, regulations and requirements of Landlord and in 
accordance with any and all laws, statutes, ordinances and regulations that may be promulgated from time to time by 
govemmental agencies and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 



7. No merchandise shall be displayed outside ofthe Premises or on the floor at any time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $100.00/day until corrected. 
Second Violation: $200.00/day until corrected. 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $100.00 increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, the daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after wriUen demand. 



FOR THE PORT AUTHORITY OF NEW YORK & NEW J F : R S E Y 

STATE OF NEW YORIC ) 
) ss. 

COUNTY OF NEW YORK ) 

On theltTH day of ^ErrLrnflfcA in the year 2007, before mc, the undersigned, a 
Notary Public in and for said stale, personally appeared j^V .6 A SC^LKLL^ > 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/lheir 
signature(s) on the instrument, the individual(s), or the person upon behalfof which the 
individual(s) acted, executed the instrument. J ^^^ / /i /? 

(notarial seal and stamp) 

GAIL E. MITCHELL 
FOR WESTFIELD CONCESSION IVlANAGEIVIEN^UIriCpuBLiC-STATE OF NEW YORK 

No. 01MI6024210 

STATE OF [Y^^r.'Snor. ) ««««'*•<''" «"••"• ^^""7„,, 

COUNTY OF 

On the \3i day of(Y| ^ rr_ k in the year 2007, before mc, the undersigned, a 
Notary Public in and for said state, personally appeared Pvrrv^->lA. L • (Ht^ ̂ r r.«;ĝ Ky\ v̂V/̂ • , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/lheir capacily(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. A • ih 

E. DIANE LINDSEY 
Notorv PubHc-Notory S^a^ 

n«f?lfi9t «»tfP«fld»^faW!0J« County 
Commttslon # 079^7728 

My CommlMlon bplrot Jon 21. 2011 
<v 



FOR THE METROPOIT ] AN MUSEUM OF ART 

STATE OF _ M M j / m ^ ) 

COUNTY OF A/tl<Jifffidt^ ) 

On the (^'^ day of /'/i^^.CM^ in the year 2007, before me, the undersigned, a 
Notary Public in and for said state, personally appeared £^/K. Iff jC. 
personally known to me or proved to me on the basis of satisfactory evidence to^e the 
individual(X) whose namcj^ is (aj;<̂  subscribed to the within instrument and acknowledged lo mc 
that Wshc/thcy executed the same in his/her/their capacity(ij?^, and that by Imfher/^hek 
signature^ on the instrument, the individual(^, or the person upon behalf of whicii the 
individualjX) acted, executed the instrument. ^r y / ? D 

(notarial seal and stamp) 
ROMYM.VREELANO 

FOR AMERICAN AIRLINES, INC. " ^ ^ S ' s a S I T ^ ' * ^ ' * ' 
Qualified in New York County ^^^ 

Commission Expires August 27, 9 0 ^ ^ 

STATE OF / < f y ^ ^ ) 
^ — ) ss. 

COUNTY OF / Q j ^ a ^ ' T ) 

On the 7 day of (^J 0>.^i^ in the year 2007, before me, the undersigned, a 
Notary Public in and for said state, personally appeared Lf^^^rt::^ CT^^-i:g/^ig>^vV^ 
personally known to me or proved lo me on the basis of satisfactory evidence lo be the 
individuai(s) whose name(s) is (arc) subscribed to the within instrument and acknowledged lo me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/lheir 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. /r " " " T T 

(notarial seal and stamp) 



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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-6I6 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of February 26, 2007 C'Effective Date"), by 
and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port 
Authority"), WESTFIELD CONCESSION MANAGEMENT, LLC. ("Permittee"), and 
BROOKSTONE STORES, INC. ("Sublessee"), a corporation organized and existing under the 
laws ofthe State of Delaware with an office and place of business at One Innovation Way, 
Merrimack,, New Hampshire 03054-4873 whose representative is Mr. Roizin, Executive Vice 
President, and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airiinc Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions ofthe Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 

WHEREAS, the Port Authority and the Pennittee have entered into a certain 
permit agreement identified above by Port Authority Pennit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Pennit") and 



covering the services and facilities which the Permittee agreed to provide pursuant to the temis of 
the Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit 
require the Pemiittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate consumer service facilities required lo be provided pursuant to the tenns 
ofthe Airline Lease, the Concession Lease and the Permit, provided that the proposed Sublessee 
and all the tenns of its sublease agreement with the Permittee are consented to in writing in 
advance by the Port Authority and the Airiine; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, dated as of February 26, 2007, consented to by the Airline, a copy of which is 
attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the 
"Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent ofthe Port 
Authority to the proposed Sublease; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, the Port Authority, the Permittee and the Sublessee hereby agree 
effective as ofthe Effective Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination ofthe Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination ofthe Concession Lease in accordance with its terms; (d) the date of expiration or 
eariicr termination ofthe Sublease; or (e) such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination ofthe Sublease. 

3. If the Pennittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand ofthe Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fmes and the like). No such payment shall relieve 
the Pennittee from any obligation under the Pennit or under this Consent but all such payments 
shall be credited against the obligations ofthe Permittee or ofthe Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 



the Pennit, Concession Lease and the Airiinc Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall Ihcy create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies ofthe Port Authority under the 
Airline Lease or Pennit, nor consent lo the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Peimil. Neither this Consent nor anything 
contained herein, nor any tennination ofthe Sublease, shall affect, impair, diminish, or change 
any ofthe duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Peiinit nor constitute or be deemed to constitute a 
release ofthe Airiine or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Pennittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions ofthe Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements ofthe Airline Lease 
and the Pennit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those ofthe 
Sublease, this Consent shall be controlling and, in any ease or difference or inconsistency 
between the temis ofthe Sublease and those ofthe Airline Lease or between the terms ofthe 
Sublease and those ofthe Permit, the tenns ofthe Airline Lease, or ofthe Pemiit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part ofthe 
Sublease, including, without limitation thereto, any mention of any consent or approval ofthe 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airiine Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions ofthe Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Pennit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence of any provision ofthe 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perfonn services, be deemed to 



imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direcfion, or designation given hereunder or pursuant hereto to the Pennittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy ofthe Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions ofthe Airline Lease and the Pennit. 

6. The granfing of this Consent by the Port Authority shall not be, and shall 
nol be deemed to operate as, a waiver of the rights ofthe Port Authority or of its required consent 
to any subsequent sublease, subficensing, or other agreement with respect to the use or 
occupancy ofthe Space or any other portion ofthe Terminal, or lo any assignment ofthe Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. (a) The Port Authority shall have the right to revoke this Consent at 
any time without cause, on thirty (30) days' notice to the Sublessee, as to any one or more ofthe 
Spaces at which the Sublessee has permission to operate, and no such revocation shall be deemed 
to affect the Pemiit or the continuance thereof, but the Sublease as it applies to the Space which 
is subject to revocation shall be terminated thereby. For informational purposes, the Port 
Authority will send a copy by regular first class mail of such notice to the Pennittee, but failure 
on the part of the Port Authority to send the informational copy shall not however be or be 
deemed to be a breach of this Consent, or impair or affect the validity ofthe notice or request 
actually given. 

(b) In the event the Port Authority exercises it right to revoke this 
Consent if the Sublessee shall fail to keep, perform and observe each and every promise, 
agreement, condition, lerm and provision contained in this Consent, the Sublessee shall be 
obligated lo reimburse the Port Authority for any and all personnel and legal costs (including but 
not limited to the cost to the Port Authority of in-house legal services) and disbursements 



incurred by it arising out of, relating to, or in connection with the enforcement or revocation of 
this Consent including, without limitation, legal proceedings initialed by the Port Authority lo 
exercise its revocation rights and to collect all amounts due and owing to the Port Authority 
under this Consent. 

8. The Port Authority shall nol be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any lime during the term ofthe Sublease which as a matter of law are applicable lo or which 
affect the operafions ofthe Sublessee under the Sublease or its use and/or occupancy ofthe 
Space. The obligation of the Sublessee hereunder lo comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is nol to be construed as a submission by the Port Authority to the 
applicafion lo itself of sueh requirements or any of them. 

10. (a) If the Sublessee shall fail to pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limiting the generality ofthe foregoing, late charge periods in the 
case of amounts found to have been owing lo the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any lime therefor by the Port Authority. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of 
the right ofthe Port Authority lo payment of any late charge or late charges payable under the 
provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including without limitafion under paragraph 7 hereof or 
(ii) any obligations ofthe Sublessee under this Consent. In the event that any late charge 
imposed pursuant lo this paragraph shall exceed a legal maximum applicable to such late 
charges, then, in such event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) In the event that upon conducting an examination and audit as described in 
this paragraph the Port Authority determines that unpaid amounts are due lo the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 



pay to the Port Authority a service charge in the amount equal to five percent (5%) ofthe Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition lo, any and all other moneys or amounts due to the Port Authority 
by the Sublessee under this Consent or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver ofthe 
right ofthe Port Authority of payment of any late charge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part ofthe fees lo be paid. Nothing in this paragraph is 
intended lo, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including, without limitation, the Port Authority's rights lo 
revoke this Consent or (ii) any obligations ofthe Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, direcfiy or indirectly, all or any 
portion of any amount ofthe Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific menfion of or reference in the Sublease to the 
Port Authority in connecfion with any payment or other compensafion to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the tenns of paragraph 7 hereof), of any amount ofthe 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part ofthe Port Authority to either the 
Sublessee or the Permillee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations ofthe Airiinc 
under the Airline Lease or ofthe Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions ofthe Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permittee under the Pennit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representafives, and the Cily of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connecfion with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out ofa breach or default of any tenn or provision of this Consent by the Sublessee or out 
of its operations under the Sublease oral the Space or out ofthe use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions ofthe Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are al the Space or the Premises with 
the consent ofthe Sublessee, or out of any other acts or omissions of the Sublessee, its officers 



and employees at the Airport including claims and demands ofthe City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnificafion, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the Cily of New York against claims. However, all acts and 
omissions ofthe Sublessee shall be deemed to be acts and omissions ofthe Pennittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall al it own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same it shall nol, without obtaining express advance permission 
from the General Counsel ofthe Port Authority, raise any defense involving in any way the 
jurisdiction ofthe tribunal over the person ofthe Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the governmental nature of Ihe Port 
Authority, or the provisions of any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term ofthe 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operafions and covering bodily 
injury, including death, and property damage liability, none ofthe foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protecfions afforded the Sublessee thereunder with respect to any claim or 
acfion against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect lo any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
ofthe foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
tenns and provisions hereof 



(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the term ofthe consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this paragraph, a certified copy of each ofthe policies or a cerfificate or certificates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion ofthe Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment ofthe premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy ofthe policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an addifional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdicfion ofthe tribunal over the person ofthe Port 
Authority, its Commissioners, officers, agents or employees, the immunity ofthe Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expirafion ofthe term ofthe 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any ofthe carriers issuing such policies shall become unsatisfactory to the 
Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at anytime so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

16. The Sublessee assures that it will undertake an affinnative action program 
as required by 14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, 
creed, color, national origin, or sex be excluded from participating in any employment activities 
covered in 14 CFR Part 152, Subpart E. The Sublessee assures that no person shall be excluded 



on these grounds from participating in or receiving the services or benefits of any program or 
activity covered by this subpart. The Sublessee assures that it will require that its covered 
suborganizations provide assurances to the Sublessee that they similarly will undertake 
affirmative programs and that they will require assurances from their suborganizations, as 
required by 14 CFR Part 152, Subpart E, to the same effect. 

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligafion ofthe Sublessee under Article II ofthe Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee ofthe Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion of any structures, or the making of any improvements, 
alterations, modifications, addifions, repairs or replacements to the Space or the Premises 
including without limitation the installafion of any signs at the Airport. The Permittee and 
Sublessee agree that no construcfion, installation or the fike, as aforesaid, shall be performed 
without the prior written approval ofthe Port Authority and subject to the terms and condifions 
ofthe Airline Lease and an approved Tenant Alterafion Applicafion which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 
the Pennit or the Sublease, the cost of ufilities shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airiine Lease. By signing below, 
the Airiine expressly agrees to the foregoing, and agrees that the Airline shall nol charge to the 
Pennittee the cost of any utilifies other than as aforesaid in this paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered lo the duly designated 
officer or representative of such party or delivered to the office of such officer or representafive 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative ofthe Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
lime designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Consent as its representafive upon whom notices and requests may be served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 



served as ofthe date ofthe registered or certified mailing thereof 

21. Basic Lease Provisions: 

(a) Certain Definifions. 

(i) "Basic Lease" shall mean the Amended and Restated Agreement of 
Lease ofthe Municipal Air Terminals between The City of New York, as Landlord, and the Port 
Authority, as Tenant, dated as of November 24, 2004 and recorded in the office ofthe City 
Register ofthe City on December 3, 2004 under City Register File No. 2004000748687, as the 
same from time to time may have been or may be supplemented, amended and/or restated. 

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

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

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

(i) This Consent is subject and subordinate to the Basic Lease and to 
any interest superior to that ofthe Port Authority; 

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

(iii) With respect to this Consent, the Sublessee on the tennination of 
the Basic Lease will, at the opfion ofthe City, enter into a direct consent on identical 
terms with the City; 

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

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

(vi) The Sublessee shall use the Airport in a manner consistent with the 
Port Authority's obligations under Secfion 28 ofthe Basic Lease; 

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

(viii) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this 
Consent. 

22. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws ofthe State of New York. 

23. Neither the Commissioners ofthe Port Authority nor any of them, nor any 
director, officer, agent or employee ofthe Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

24. The other parties hereto hereby waive their respective right to trial by jury 
in any action or summary proceeding that may hereafter be instituted by the Port Authority 
against any of them in respect of this Consent or Sublessee's use or occupancy ofthe Space or in 
any action that may be brought by the Port Authority to recover fees, damages, or other sums 
payable under this Consent or to enforce any remedy under law or in equity in any way connected 
therewith. No other party hereto shall interpose any claims as counterclaims in any action or 
summary proceeding for non-payment of fees/rent which may be brought by the Port Authority 
unless such claims would be deemed waived if not so interposed. 

II 



IN WITNESS WHEREOF, the Port Authority, the Pennittee and the Sublessee 
have executed these presents. 

ATTEST: 

I rA3ess "c 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Print Name) ; . Lsj^^^X-^C^fli 

(Title)(].w.A^.^ (^.rx/1'S 
(Seal) J 

WESTFIEED CONCESSION 
MANAGEMENT, LLC. 

(Print Name) k^Oi.:^ L. \^^AL\€X^\\A, \//?. 

(Title). Assistant Vice President 
(Corporate Seal) 

ATTEST: 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERig^N AIRLINES, INC. 

By ^ \f^ j>^f~yfx Aj^^'jfL 

LAURAA. EiNSPANIIi 
(Pnnt Namfi^^ Prr<;iflpiu 

Corporate Real Estate 
(Title) President 

(Corporate Seal) 

(Print Name) 
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TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

MAIN TERMINAL BUILDING 

THIS SUBLEASE ("Sublease") is made as of this J ^ d a y of tihihlCLtJul 
between WESTFIELD CONCESSION MANAGEMENT, LLC, a Maware limit 

^ 2007. by and 
ted liability company, 

whose address is U601 Wilshire Boulevard, U^ Floor, Los Angeles, California 90025 ("Landlord"), and 
BROOKSTONE STORES, INC., a New Hampshire corporation, whose principal place of business is 
located at One Innovation Way, Merrimack, New Hampshire 03054 ("Tenant"). 

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant hereby 
accepts fiom Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 ('Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan ofthe Airport including the location ofthe Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Pwt 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. M6 containing 
approximately 1,150 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is 
the roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is; 

SI Specialty Retail • Food & Beverage (0 Food Court Location) D Service 
Bln-Line D Wall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, Management 
and Leasing Agreement between American and Landlord dated as of September 2, 2004 ("Concession 
Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and Restated Lease 
No. AYB-085R between the Authority and American dated December 22, 2000 ("Authority Lease"). 
Tenant hereby acknowledges that a redacted copy of the Concession Area Lease (excluding only certain 
provisions considered to be confidential by Landlord and American) has been provided to Tenant. This 
Sublease is subject and subordinate to the Concession Area Lease and the Authority Lease, including all 
amendments and supplements thereto, whether entered into prior to or after the date hereof; and Tenant shall 
strictly comply with all applicable provisions of the Concession Area Lease, the Authority Lease, the 
Consent Agreement, the Authority's TAA Process and any and all other pertnits, documents and 
requirements required by the Authority (collectively, "Authority Requirements"). In the event of any 
inconsistency between the terms of this Sublease and the Concession Area Lease or the Authority Lease, 
then in each and every such instance, the Authority Lease or the Concession Area Lease, as the case may be, 
shall supersede and control. The terms, conditions and effectiveness of this Sublease are expressly 
conditioned upon the due execution and delivery by the Authority, American, Landlord and Tenant of an 
agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent Agreement is 
otherwise required by the Authority. For definitional purposes, "Tenant" shall include Tenant, its agents, 
contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, subtenants, 
concessionaires and others performing work and/or who are conducting operations in the Premises.- Any 
capitalized terms not otherwise defined herein shall have the same meanings as set forth in the 
Concession Area Lease. American and the Authority are express and intended third party beneficiaries of 
this Sublease. 
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DATASHEET 

The following references firmish data which is hereby incorporated into the specified sections hereof: 

(1) Section 1.02: Terra; (a) Latest Rental Commencement Date: May 9, 2007; provided, however, if 
new Concourse B has not opened to the public for "Enplaned Passengers" (as defined below) operations 
on or before May 9, 2007, then the Latest Rental Commencement Date shall be the date on which new 
Concomse B is first opened for such ''Enplaned Passengers" operations. Notwithstanding the foregoing, if 
possession ofthe Premises is not delivered to Tenant on or before February 27,2007, then the Latest Rental 
Commencement Date shall be extended on a day-for-day basis equal to the exact number of days past 
February 27,2007, that delivery of possession ofthe Premises to Tenant was so delayed, and such delay was 
not caused by Tenant. Landlord shall not deliver possession ofthe Premises to Tenant until such time as the 
Premises are substantially in the condition required under Section 5.02 and Part HI. of Exhibit D. (b) 
Expiration Date: April 30, 2014, or the 'day prior to the seventh (7*) anniversary of the Latest Rental 

See Page 2A Commencement Date, whichever is the later to occur, as confirmed in a letter from Landlord to Tenant. * 

(2) Section 2.01: Minimum -Annual Guaranteed Rent:  
 
 

(3) Section 2.02: Percentage Rent:  
  

 
 

 

(4) Section 2,06: Additional Rent: Additional Rent shall include but not be limited to the following 
items: (a) Section 2.03: Storage Premises Rent: If, applicable, Tenant shall pay Storage Premises Rent 
as referenced in Section 2.03; (b) Section 2.04: Taxes: If applicable. Tenant shall pay its proportionate 
share of Taxes as provided iti Section 2.04; (c)*Section 2.05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by American, the Authority or applicable regulatory. 
agencies from time to tune, subject to adjustment; (d) Section 8.04: Logistical Support and Public Arra 
Maintenance Eee: Tenant shall pay its proportionate share of the Logistical Support and Public Area 
Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food 
and beverage items. Tenant shall pay electricity consumed in the Premises; and (I) Section 16.03: Joint 
Marketing Eand: Tenant shall contribute to the Joint Markefing Fund, calculated on the basis of

 of Gross Receipts per month, payable monthly, subject to adjustment as provided in Section 
16.03; provided, however, Tenant shall not be required to contribute in excess of  

to the Joint Marketing Fund in any single Lease Year. The initiM joint marketing fiind 
assessment of ) shall be paid by Tenant to Landlord in one lump sum 
within sixty (60) days prior to the Rental Commencement Date. 

(5) Section 7.01: Permitted Use: For the operation ofa retail concession providing for the sale at retail of 
quality gifts and accessories, including without lunitation, items appearing from time to time in Brookstone 
catalogs and Brookstone stores; travel accessories, ftimishmgs, housewares, cookware, gadgets and tools, 
and forno other use or purpose. | 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a week, three 
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* Tenant agrees to follow the construction schedule attached hereto as Schedule 1 which shows 
that Tenant's Work will be substantially completed during the week ending April 27, 2007 and 
Tenant will be performmg clean up and requesting final inspections commencmg on or about 
April 30, 2007. If Tenant has substantially complied with such Schedule 1 (such compliance 
being subject to Force Majeure or other events beyond Tenant's control), then notwithstanding 
anything to the contrary in this Sublease, the Latest Rental Corrmiencement Date of May 9, 2007 
is conditioned upon Landlord, American, the Authority and all other governmental agencies 
inspecting the Premises and issuing all appropriate occupancy certificates and approvals required 
to open the Premises for business within three (3) days (regardless of whether such days are non­
business days) after Tenant notifies Landlord in writing that it has substantially completed 
Tenant's Work. If Landlord, American, the Authority or any other govenunental agency does not 
timely conduct such inspections m order to issue all such occupancy certificates and approvals 
within this three (3) day period, then the Latest Rental Commencement Date shall be extended on 
a day for day basis equal to the exact nymber of days in excess of three (3) until such occupancy 
certificates or approvals are issued. As part of such compliance with Schedule 1, Tenant shall 
cause its architect of record to make written requests to Landlord and the Authority for interim 
inspections during the performance of Tenant's Work at the stage of construction when 
recommended to do so by Landlord so that the Authority will conduct interim inspections of 
Tenant's Work, such written requests to be received by Landlord and the Authority not less than 
three (3) days before such inspectibng are to occur. 
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hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily hours of operation 
shall be as follows: 6:00 A.M. to 10:00 P.M., local time, subject to other hours and adjustments as provided 
in Section 7.02. 

(7) Section 16.01: Trade Name: "Brookstone" or such other Trade Name used by Tenant in substantially 
all of its stores operating in the United States. 

(8) Section 26.01: Performance Guaranty-Letter of Credit: At Tenant's option: (i) an amount equal to 
three (3) monthly installments ofthe initial annual Guaranteed Rent in immediately available funds, payable 
to Landlord not later than delivery ofthe Premises to Tenant; or (ii) an unconditional, irrevocable standby 
letter of credit in an amount not less than one hundred percent (100%) ofthe initial annual Guaranteed 
Rent in funds available immediately or same day funds in the City of New York, as security for the 
faithful observance, payment and performance by Tenant of the terms, covenants and conditions of this 
Sublease on Tenant's part to be observed, paid and performed ("Performance Guaranty"). Such letter 
of credit must be in form and content as set forth in Exhibit H for a term of not less than one (1) year 
with automatic extensions and issued by a commercial banking institution reasonably acceptable to 
Landlord and authorized to conduct business in the State of New York ("Bank"). The Performance 
Guaranty shall be delivered by Tenant and held by Landlord in accordance with the provisions of Article 
XXVI of this Sublease. No surety bonds shall be permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: 
Wcstfield Concession Management, LLC 
11601 Wilshire Blvd., llthRoor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 
Wcstfield Concession Management, LLC 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Wcstfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 
Jamaica, New York 11430 
Attention: General Manager 

Tenant: 
Brookstone Stores, Inc. 
One Innovation Way 
Merrimack, New Hampshire 03054-4873 
Attention: Director of Real Estate 

With a copy to: 
James C. Oliver, Esq. 
Lenrow, Kohn & Oliver 
Seven St. Paul Street, Suite 940 
Baltimore, Maryland 21202-1626 

Tenant^s Billing Address: 
Brookstone Stores, Inc. 
One Innovation Way 
Merrimack, New Hampshire 03054-4873 
Attention: Lease Administration 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be made 
payable to "Wcstfield Concession Management, LLC, Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, 
LLC, John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, California 
90074-0429 (Via U.S. Mail) or Westfield Concession Management, LLC, John F. Kennedy International 
Airport, Bank of America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, 
Ground Floor, Los Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Minority-Owned Business Enterprises, Women-Owned Business 
Disadvantaged Business Enterprises ("MAV/DBE") Requirements: None. 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each have the 
right to make any alterations, replacements or modifications to the Terminal (including, but not limited to, 
the Concession Area) and/or the Airport, including actions which may change the shape, size, location, 
number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and eliminate or 
add any improvements to any portion ofthe Terminal and/or the Airport at any time without Landlord's or 
Tenant's consent. Such rights shall include the right to place, install, maintain, use, repair and replace, in 
any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and wiring (and 
like improvements) and structural elements leading through the Premises or serving the Premises or any 
other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area Lease, American 
has agreed to use reasonable efforts to place any such items (other than existing items and/or necessary or 
desirable structural elements) in locations that do not materially interfere with Tenant's use ofthe Premises 
unless required to comply with American's obligations under the Authority Lease. Tenant may, upon 
approval by Landlord and subject to the Authority's TAA Process (as defined in Section 5.01), have the 
right to install utility lines and facilities which exclusively serve the Premises in the area between Tenant's 
finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and expense. 
Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as such on 
Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this Sublease 
("Term") shall commence as of the date reflected on the first page hereof ("Commencement Date"). 
Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, "Rentals") 
shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of (a) the date 
on which Tenant initially opens for business to the public, or (b) the Latest Rental Commencement Date 
specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the Commencement Date 
and prior to the Rental Commencement Date shall be subject to all terms and conditions hereof other than 
the payment of Rentals. The Term hereof shall end on the Expiration Date set forth in the Data Sheet, 
unless sooner terminated in accordance with this Sublease or if the Consent Agreement is terminated or 
otherwise revoked as provided therein. Tenant hereby waives any and all rights to recover or regain 
possession ofthe Premises and all rights of redemption, granted by or under any present or future law in 
the event it is evicted or dispossessed for any lawful cause, or In the event either Landlord or American 
obtains possession ofthe Premises in any lawful manner. Such termination ofthe Sublease, as provided 
herein, and the removal, restoration and surrender obligations of Tenant, shall in no event give rise to any 
claims for incidental, consequential or severance damages on account of Tenant's occupancy and/or 
abandonment of the Premises. The first "Lease Year" shall be the period commencing on the Rental 
Commencement Date and ending on the next December 31, and thereafter each "Lease Year" shall mean a 
fiscal year of twelve (12) consecutive calendar months ending on December 31. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the Premises 
on the Latest Rental Commencement Date will result in damages which are difficult to ascertain in light 
of operational, scheduling and public service factors. Therefore, if Tenant fails to open for business in the 
Premises by the Latest Rental Commencement Date and such failure shall be due to any fault of Tenant and 
not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant shall pay as liquidated 
damages and not as a penalty, Two Hundred Fifty Dollars ($250.00) per day for each day Tenant is not 
open for business after and including the Latest Rental Commencement Date. If such failure shall 
continue for in excess of sixty (60) days, the amount of such liquidated damages may be increased up to a 
maximum of Five Hundred Dollars ($500.00) per day. This remedy shall be in addition to any and all other 
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remedies provided in this Sublease or by law to Landlord in the event of default by Tenant. Such liquidated 
damages shall be deemed to be in lieu of Percentage Rent only that might have been earned during the 
period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever In failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER LANDLORD, 
AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE EMPLOYEES, AGENTS, 
REPRESENTATIVES OR BROKERS HAVE MADE ANY REPRESENTATION OR WARRANTY 
OF SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR ANY REPRESENTATION 
OR WARRANTY OF ANY KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN 
THE TERMINAL AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTITIES 
INCLUDING, WITHOUT LIMITATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN THE 
TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE GENERATED AT OR 
FROM THE PREMISES. TENANT IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR 
RELATED TO ANY SUCH CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR 
THE AUTHORITY. NO REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC 
VIABILITY OF THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN 
THE TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, 
THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY 
LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE 
CONCESSION AREA LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER 
CUSTOMER TRAFFIC ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES 
AND GATE UTILIZATION AND GOVERNMENTAL RULES AND REGULATIONS 
GOVERNING SECURITY AND EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS 
TO THE TERMINAL. TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS 
OR WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS 
THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND 
EVALUATION OF THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED 
IN CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE II. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet In equal consecutive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than the 
first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
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calendar month, then Guaranteed Rent shall be prorated on the basis of a thirty (30) day month. Should any 
Lease Year contain less than twelve (12) calendar months, said Guaranteed Rent shall be prorated on the 
basis of a three hundred sixty-five (365) day year. Effective each January I (commencing January 1, 2008) 
following the Rental Commencement Date, Guaranteed Rent shall adjust (but in no event shall the 
Guaranteed Rent decrease below the amount set forth in the Data Sheet) by an amount equal to the then 
current Lease Year's Guaranteed Rent times the "Percentage Change in Enplaned Passengers". The 
"Percentage Change in Enplaned Passengers" shall mean an amount equal to the percentage change, 
whether an increase or a decrease, between the Terminal's reported "Enplaned Passengers" between two 
(2) consecutive calendar years for each Lease Year of the Term. The initial calendar year for such 
measurement shall be the "Enplaned Passengers" in the Terminal during the 2006 calendar year (including 
American's "Enplaned Passengers" using gates in existing Terminals 8 and 9 and Concourse C) and shall 
be compared to the "Enplaned Passengers" in the Terminal during the 2007 calendar year (including 
American's "Enplaned Passengers" using gates in existing Terminals 8 and 9 and the new Main Terminal, 
Concourse B and Concourse C). Thereafter, calendar year periods used for the measurement comparison 
shall each roll forward by one (1) calendar year for subsequent determinations ofthe Percentage Change in 
Enplaned Passengers (e.g., the second comparison shall be the 2007 calendar year compared to the 2008 
calendar year). For all purposes of this Sublease, the term "Enplaned Passengers" means any passenger 
determined by American to have boarded an aircraft at the Terminal, including passengers who may 
disembark and re-board the same aircraft as part of the same fiight itinerary, but excluding passengers, 
such as international in-transit passengers, from international flights who are restricted from access to the 
Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term ("Lease 
Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by which 
Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall pay 
Percentage Rent to Landlord monthly without prior notice or demand within fifteen (15) days after the 
expiration of each Lease Month. All Percentage Rent payments shall be computed based on all Gross 
Receipts made during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day ofa Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is thirty (30). Should 
any Lease Year be less than twelve (12) full calendar months then the annual Percentage Rent due for such 
partial Lease Year shall equal the product ofthe Percentage Rent Rate times the amount by which Tenant's 
Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the 
numerator of which is the number of days in any partial Lease Year in which Tenant was open and 
operating and the denominator of which is three hundred sixty-five (365). Further, the Monthly Breakpoint 
and the Annual Breakpoint shall be adjusted accordingly effective each January I by an appropriate amount 
to maintain the same "natural" or "un-natural" breakpoint in comparison with Guaranteed Rent, such 
adjustment to be made proportionately in connection with the annual adjustments to Guaranteed Rent 
pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than the aimual 
Percentage Rent required to be paid (determined on the basis of the Armual Breakpoint), Tenant shall pay 
the amount of such deficiency on or before the time Tenant provides its Annual Statement together with 
"Late Interest" (as defined in Section 27.13) from the date any such amounts were originally due. If, at the 
end of any Lease Year, the monthly installments of Percentage Rent paid exceeds the annual Percentage 
Rent required to be paid, Tenant shall receive a credit equivalent to such excess, which shall be credited by 
Landlord to the next monthly payment(s) of Rentals due from Tenant to Landlord hereunder. If at the end 
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of the final Lease Year the total monthly installments of Percentage Rent paid exceeds the annual 
Percentage Rent required to be paid for such final Lease Year, such excess shall be refunded to Tenant 
within forty-five (45) days after Tenant has vacated the Premises at the conclusion of this Sublease, so long 
as the Premises are in the condition required by this Sublease, all of Tenant's obligations and liabilities have 
been performed to the satisfaction of Landlord and any other sums due Landlord from Tenant under this 
Sublease have been paid in full or Landlord shall be entitled to deduct such remaining sums due from any 
such excess. Percentage Rent is agreed to be a portion of the consideration for Landlord to enter into this 
Sublease and Landlord expects to supplement Guaranteed Rent and Additional Rent to provide a fair rental 
return. Except as otherwise specifically permitted by this Sublease, if Tenant fails to continuously operate 
its business or keep the required hours of operation or vacates the Premises prior to the expiration of the 
Term hereof. Landlord, American and the Authority will suffer damages not readily ascertainable. Landlord 
shall have the right to treat any of such events as a non-curable, material default and breach by Tenant and 
Landlord shall be entitled to all remedies provided hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, whether for 
cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the Airport 
regardless of when or where the order therefor is received and outside the Terminal or Airport if the order 
is received at the Terminal or the Airport, retail display allowances and other promotional incentives (the 
gross amounts thereof, not net of expenses) received from vendors, suppliers or manufacturers and other 
revenues of any type arising out of or in connection with Tenant's operations at the Terminal or the 
Airport, including, without limitation, proceeds from: the sale of gift and merchandise certificates (but 
only when such certificates are treated as a sale from the Premises pursuant to Tenant's record keeping 
system); mail, catalogue (as further explained below), closed circuit television, computer, other electronic 
or telephone orders received or filled; deposits not refunded to purchasers; orders taken at the Premises 
(although such orders may be filled elsewhere); sales through vending machines or other devices; the 
spread earned on any exchange or foreign currency transactions whether as a currency exchange service 
or in connection with the sale of merchandise or services; and all insurance proceeds received due to loss 
of gross earnings under Tenant's business interruption insurance coverage. Catalogue sales generated 
from catalogues distributed from the Premises will be included in the calculation of Gross Receipts. For 
this purpose, catalogues displayed in the Premises must include a tracking number unique to the Premises 
that allows for an auditable method for tracking such sales. A "sale" shall be treated as consummated for 
the purposes of this definition, and the entire amount of the sales price shall be included In Gross 
Receipts, and deemed received at the time of determination of the amount due for each transaction, 
whether for cash, credit or otherwise, and not at the time of billing or payment. No deduction shall be 
allowed for uncollected or uncollectible credit accounts or "bad" checks. Gross Receipts shall not 
include: (1) any sunis collected for any federal, state, county and municipal sales taxes, so-called luxury 
taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter 
imposed by law upon the sale of merchandise or services but only If separately stated from the sales price 
and only to the extent actually paid by Tenant to any duly constituted governmental/taxing authority; (2) 
the exchange of merchandise between the stores or warehouses owned by or affiliated with Tenant, if any, 
where such exchanges of goods or merchandise are made solely for the convenient operation of the 
business of Tenant and not for the purpose of consummating a sale which has theretofore been made at, 
in, from or upon the Premises or for the purpose of depriving Landlord, American or the Authority ofthe 
benefit ofthe sale which otherwise would be made at, in, from or upon the Premises; (3) the amount of 
any cash or credit refund made upon any sale where the merchandise sold, or some part thereof, is 
thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, equipment 
or other items of property which are not stock in trade and not in the ordinary course of Tenant's 
business; (5) any receipts of Tenant which arise from its operations at the Airport under any other 
permanent agreement with Landlord, American or the Authority (excluding any temporary locations) and 
are subject to a percentage fee or percentage rent under that agreement; (6) shipping, delivery and gift 
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wrapping charges provided at Tenant's actual cost by Tenant and documented separately by Tenant and 
such charges are merely an accommodation to customers; (7) receipts in the form of refunds from, or the 
value of merchandise, services, supplies or equipment returned to, vendors, shippers, suppliers or 
manufacturers, including volume discounts received from Tenant's vendors, suppliers or manufacturers; 
(8) income actually received by Tenant from manufacturers of goods (e.g., cosmetics, perfume) displayed 
for sale at the Premises if the conditions set forth below are fully and strictly satisfied with respect to such 
income; (9) customary discounts given by Tenant on sales of merchandise or services to its own 
employees, if separately stated, and limited in amount to not more
Receipts per Lease Month; (10) mandatory discounts of not less 
Receipts, if separately stated, which must be given by Tenant on sales of merchandise or services to all 
individuals employed at the Airport, all American employees and other Terminal airline employees; (11) 
gratuities for services performed by employees of Tenant which are paid by Tenant or its customers to 
such employees, except to the extent Tenant may be entitled to receive a portion of such gratuities; (12) 
the sale or transfer in bulk ofthe inventory of Tenant to a purchaser of all or substantially all ofthe assets 
of Tenant in a transacfion not in the ordinary course of Tenant's business; and/or (13) except with respect 
to insurance proceeds received due to loss of gross earnings under Tenant's business interruption 
insurance coverage as provided above and/or insurance proceeds that may be payable to Landlord, 
American or the Authority under such coverage, receipts from all other insurance proceeds received as a 
result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as follows: (i) the 
manufacturer specifically identifies the time period to which the income relates, (ii) reimbursement from 
the manufacturer to Tenant occurs in connection with employees (I) who are on Tenant's payroll for the 
operations permitted under the Consent Agreement and (2) who are on such payroll during the time 
period to which the reimbursement relates, (iii) the manufacturer and Tenant have previously entered into 
a written agreement that sets forth the material terms of their arrangement with regard to the 
reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written documents 
and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting the 
generality ofthe foregoing, any and all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises exist 
and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of the 
terms, provisions and conditions of Tenant's use and occupancy ofthe Premises set forth herein shall apply 
fully to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms ofthe separate Storage Premises 
Sublease, Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the first (1 '̂) day each month, without prior demand or notice. If delivery ofthe Storage Premises 
occurs on a date other than the first (T') day of a month, the Storage Premises Rent shall be prorated on a 
daily basis for any such partial month. 

Section 2.04 TAXES, (a) If applicable, from and after the Rental Commencement Date, Tenant shall 
pay to Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
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Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a goverrmiental authority on, 
against or in connection with the lease, use, possession, equipping, operafion or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilifies 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
governmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is the subject 
ofa separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may become due 
and payable with respect to the Premises as so reflected on the tax statement during the Term directly to 
the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not later than 
ten (10) days before the date any such Taxes become delinquent, official receipts ofthe appropriate taxing 
authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the Premises is 
not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall be reasonably 
calculated by Landlord based upon the type of Tax charged and how it is allocated to all or a portion ofthe 
Concession Area. Tenant's proportionate share thereof shall be determined by a formula, the numerator of 
which is the Floor Area ofthe Premises and the denominator of which is the total Floor Area of all leased 
and occupied concession facilities located in the Concession Area; provided, however, any vacant Floor 
Area which is excluded irom the foregoing calculation shall not exceed twenty percent (20%) of the gross 
leaseable Floor Area of all concession facilities in the Concession Area. Such proportionate share shall be 
paid to Landlord in advance, in monthly installments on or before the first (T') day of each calendar month, 
either: (i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right to 
initially determine monthly estimates and to revise esfimates from time to time, or (ii) within twenty (20) 
days of Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not 
so estimated in advance. Tenant agrees to make payment within twenty (20) days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the 
time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall furnish Tenant with a written statement of the actual 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within twenty (20) days after Tenant's 
receipt of such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the 
actual amount due from Tenant for such period, such excess shall be credited against the next payment for 
Tenant's Guaranteed Rent representing "American's Allocated Share" (as such term is defined in the 
Concession Area Lease) due from Tenant to Landlord hereunder. If at the end of the final Lease Year the 
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total amount paid by Tenant for such final Lease Year shall exceed the actual amount due from Tenant for 
such period, such excess shal! be refunded to Tenant within forty-five (45) days after Tenant has vacated the 
Premises in good condifion at the conclusion of this Sublease and all Rentals due Landlord from Tenant 
under this Sublease have been paid in full or Landlord may deduct such excess, if any, from any outstanding 
and unpaid Rentals remaining to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion of all 
reasonable external costs and expenses incurred by Landlord (but not in excess ofthe savings achieved) in 
cormection with such contests (including attorneys' fees, accountants, consultants and appraiser expenses, 
and reasonable administrative expenses) based on a formula, the numerator of which is the square footage of 
Floor Area in the Premises, and the denominator of which is the total square footage of Floor Area in the 
Concession Area. Notwithstanding any such contest, related negofiatlon or appeal, Tenant shall timely pay 
its proportionate share of Taxes. If Taxes shall be increased, Tenant's proportionate share of Taxes shall be 
computed on the amount of Taxes finally determined to be payable by Landlord including any of the 
reasonable external costs incurred therein. If Landlord's obligation to pay Taxes shall be decreased. 
Landlord's statement following such decrease shall include an appropriate adjustment for any prior fiscal 
tax years affected by such decrease reflecting the amount of such decrease; and Tenant's proportionate share 
of any such adjustment, less Tenant's proportionate share ofthe reasonable external costs incurred shall be 
treated as a credit against future Taxes payable by Tenant following the decrease or, if during the final Lease 
Year of the Term, refunded to Tenant as provided in Secfion 2.04 (b) above. If Taxes are separately-
assessed against Tenant, Tenant may contest, in good faith for Its own account and at Tenant's sole cost and 
expense, the validity or amount of any such separately assessed Tax, provided Tenant shall indemnify 
Landlord against any resulting loss, cost or expense, and shall provide security reasonably 
satisfactory to Landlord with respect to Tenant's performance of such indemnification. Under no 
circumstances shall Tenant permit any type of lien or encumbrance on the Premises or on the Terminal by 
reason ofthe failure to pay any Taxes or Tenant Taxes (as defined in Secfion 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in addition to any 
other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with its own funds or 
by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by Landlord shall 
be due and payable by Tenant on demand, together with Late Interest thereon from the date paid by 
Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all Taxes and 
costs, damages, expenses and liabilities (including, without limitation, reasonable attorneys* fees) in 
connection with any such Taxes and proceedings described in this Section 2.04. Tenant shall be 
liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), or other 
fixtures, inventory or personal property of Tenant in the Concession Area. If any such Taxes are levied or 
assessed against Landlord, American or their property and Landlord pays the same or the assessed value 
of Landlord's or American's property is increased by inclusion of such personal property and fixtures, 
then, at Landlord's discrefion. Tenant shall advance the corresponding Taxes to Landlord, or reimburse 
them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovee Parking. The Authority retains the right 
to institute a charge to Tenant for the privilege of using such employee designated parking facilities for 
Tenant's employees based on the actual number of employees actually using such parking. Such charges 
shall be paid directly to the Authority and shall be promptly paid at such intervals as shall be demanded in 
accordance with parking rates established by the Authority as adjusted from time to time, (b) Identification 
Security Badges. All persons employed at the Terminal are required to obtain background checks, security 
clearances and identification security badges from American or the Authority; and American or the 
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Authority has the right to institute a reasonable charge for processing, issuance, reviews and renewals. Such 
charges shall be paid directly to the issuing party and shall be promptly paid at such intervals as shall be 
demanded. All security badges must be properly accounted for by Tenant and promptly returned in 
accordance with American's, the Authority's and all other applicable rules, policies and regulations, (c) 
Screening. As may be required by local, state or federal law, including, but not limited to, the Federal 
Aviation Administration's ("FAA"), the Transportation Security Administration's ("TSA"), American's, 
the Authority's or any other applicable rules and regulations now in effect or hereinafter enacted, costs 
incurred for the screening of Tenant's goods, products, equipment and supplies shall be paid by Tenant 
directly to Landlord or, if not billed directly, included within the Logistical Support and Public Area 
Maintenance Fee. (d) Subsequent Regulations. If in the tliture, American, the Authority or any agency 
with jurisdiction over the Airport requires Landlord to Implement additional procedures related to Airport 
facilities and/or the screening or badging of Tenant's employees, contractors, goods, products, equipment 
or supplies. Tenant agrees to pay the actual costs Incurred by Landlord in the manner provided above. 
Each ofthe foregoing shall be collectively referred to as "Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent hereunder, 
Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums of money 
required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, Storage 
Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the Logistical 
Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If such amounts 
or charges are not paid at the time and In the manner as provided herein, they shall nevertheless be 
collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling due, but 
nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge at the 
time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All Rentals 
payable in a given month shall be deemed to comprise a single rental obligation of Tenimt. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord hereunder 
are not made within seven (7) days when such Rentals are due, including as a result of any audit findings, 
Tenant shall pay interest on any such overdue amounts, compounded monthly at the rate specified in 
Section 27.13 commencing on the due date; provided, however, any such late charges shall be waived in the 
event any such late payments are in fact received by Landlord within seven (7) days following the due date. 
If Landlord accepts such late payment charge or Tenant pays the late payment charge but fails to pay 

contemporaneously therewith all unpaid amounts of Rentals due, Landlord's acceptance of this late payment 
charge shall not constitute a waiver of Tenant's default nor prevent Landlord from exercising all other rights 
and remedies available to Landlord hereunder or at law. If Tenant is late more than twice during any 
consecutive twelve (12) month period. Landlord will no longer waive any such applicable late charges for 
the remainder ofthe Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. Landlord may, 
at its sole discretion, apply any payments received from Tenant to any Rentals that are then due and payable. 
If Landlord shall not make any specific application of a payment received from Tenant, then any such 
payment received shall be applied first to the Rentals which have been overdue for the longest period of 
time. No designation of any payment by Tenant for application to a specific portion of Tenant's financial 
obligations hereunder shall be binding unless otherwise required under the laws ofthe State of New York 
nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. Tenant 
covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease by 
Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms hereof 
All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. Tenant's 
obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any right of 
recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or counter-
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claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least two (2) occasions during any Lease Year been returned by Landlord's bank for any reason, Landlord 
shall not be obligated to accept any payment from Tenant unless such payment is made by cashier's check 
or in bank certified funds. 

ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance with 
accepted accounting practices consistently applied ("AAP"), full and complete records and books of account 
recording all transactions at, through or in any way connected with Tenant's operations at the Premises or 
elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is received at the 
Premises, and shall require and cause all of Tenant's Affiliates (as defined below) performing similar 
services within the Port of New York District (as defined in the Authority Lease) and Its subtenants, 
concessionaires, licensees and/or assignees to prepare and keep books, source documents, records and 
accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all purposes of this 
Sublease, "Alfiliate" or "Affiliates" means, with respect to any Person, any other Person, directly or 
indirectly, through one (1) or more intermediaries, who or which Controls, is Controlled By or is Under 
Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies ofa Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
necessary for identification, determination or calculation of all fees, rentals and other amounts paid or 
payable to American and the Authority, all agreements, and all source documents. The Records shall be 
preserved and retained by Tenant within the Port of New York District and if not kept by Tenant within the 
Port of New York District, the Records shall be preserved and retained at Tenant's principal business office 
located In the United States during the Term and for one (1) year after the expiration or earlier termination 
hereof, and for any further period extending until receipt of written permission from the Authority to do 
otherwise; provided, however, those Records pertaining to Gross Receipts shall be maintained for a period 
of five (5) years from the date of each sale, or, in the event of a claim by Landlord, American or the 
Authority, until such claim for payments hereunder shall have been resolved, fixed and paid. If such records 
are not kept by Tenant within the Port of New York District, Tenant shall make all of such records available 
within the Port of New York District within fifteen (15) days of a request therefor. All Records shall at all 
reasonable times, during Tenant's normal business hours after fifteen (15) days prior written notice, be open 
to the inspection of, and may be copied or extracted from, in whole or in part, by Landlord, American, the 
Authority or their respective representatives for the period hereinabove required. If the Records are not 
audited within such retention period, the Records shall be deemed adequate and closed; provided, however, 
in the case of fraud and/or willful errors, such retention period limitation shall not apply; and, provided, 
further, records relafing to any litigation or settlement of claims arising under or relating to this Sublease 
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shall be made available for during retention period after such litigation or claims have been completed and 
all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its sole cost 
and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-Sale 
Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's business 
and necessary or desirable to keep accurate records of Gross Receipts and to register therein every 
transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each such 
Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the Premises 
for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and the 
Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In order 
to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than sixty 
(60) segregated category addresses (if applicable for the types of products or services that maybe offered 
by Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be 
of sufficient size and legibility to be readily observed by the patron during the processing ofa transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (I) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date ofthe transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by. Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two (2) major credit cards and, wherever commercially reasonable, provide a so-called 
"swipe and go" credit card service (with customer signature) to its customers. Upon request, Tenant shall 
make available to Landlord weekly sales data ("Point of Sale Data"), reflecting the amount of each sales 
transaction, the number of transactions, items sold per transaction, time and date of each transaction. 

Section 3.03 REPORTS BY TENANT. Tenant shall furnish to Landlord as soon as practicable atkr 
the end of each Lease Month, but in no event later than fifteen (15) days after the expiration of each Lease 
Month, a complete statement (substantially In the form of Exhibit C), certified by a authorized officer or 
equivalent representative of Tenant, ofthe amount of Gross Receipts during such period and the amount of 
Percentage Rent paid ("Monthly Statement"). Tenant shall furnish to Landlord, within sixty (60) days 
after the expiration of each Lease Year, a complete statement (substantially In the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant, showing In reasonable detail for the preceding Lease Year the amount of Gross Receipts and the 
payments of Guaranteed Rent, Percentage Rent and Additional Rent ("Annual Statement"). Tenant shall 
certify In Its Monthly Statements and Annual Statements that (1) such statements have been prepjired in 
accordance with the terms of this Sublease, (2) that all revenues which are required to be included in Gross 
Receipts under the terms of this Sublease and in accordance with AAP have been so included, (3) that all 
payments of Guaranteed Rent, Percentage Rent and Additional Rent have been made in accordance with the 
terms of this Sublease, and (4) all ofthe foregoing statements are true, accurate and complete in all material 
aspects. The certification and opinion of the independent certified public accountant shall state that total 
Gross Receipts, Guaranteed Rent, Percentage Rent and Additional Rent were calculated and reflected by 
Tenant in its Annual Statement in accordance with the terms of this Sublease and that the Annual Statement 
was prepared in accordance with AAP. Landlord may make reasonable changes to the form ofthe Monthly 
Statement or Armual Statement from time to time upon thirty (30) days prior notice to Tenant. Monthly 
Statements and Annual Statements shall be accompanied with supporting documentation as may be 
reasonably required by Landlord. If Tenant fails to furnish to Landlord any Monthly Statement or Annual 
Statement within the time required by this Section 3.03, then Tenant shall pay within ten (10) days of 
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written demand therefor by Landlord as Additional Rent and as liquidated damages and not as a penalty, the 
amount of Fifty Dollars ($50.00) per statement per day until such statement is properly delivered to 
Landlord for the first (T*) such failure to furnish a statement. One Hundred Fifty ($100.00) per statement per 
day until such statement is delivered to Landlord for the second (2"'') such failure to furnish a statement, and 
Two Hundred Fifty Dollars ($250.00) per statement per day until such statement is delivered to Landlord for 
the third (3 '̂') and subsequent such failures to furnish a statement. This remedy shall be in addition to other 
remedies provided herein, at law and/or at equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall ftimish to Landlord, within fifteen 
(15) days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation ofthe Premises, as follows: (a) average weekly sales; (b) 
rolling twelve (12) month sales; (c) sales per Enplaned Passenger (provided that Landlord provides Tenant 
with the number of Enplaned Passengers), on a monthly, quarterly and rolling twelve (12) month basis; (d) 
average sales per transaction on an annual basis; (e) occupancy report, listing Rentals as a percentage of 
Gross Receipts; and (g) where applicable, comparisons to historical data for the same time frames. If 
Tenant fails to furnish to Landlord any Business Statistics Report within the time required by this Section 
3.04, then Tenant shall pay within ten (10) days of written demand therefor by Landlord as Additional Rent 
and as liquidated damages and not as a penalty, the amount of One Hundred Dollars ($100.00) per report per 
day until such report is properly delivered to Landlord for the first (1") such failure to furnish a report. Two 
Mundred Fifty Dollars ($250.00) per report per day until such report Is delivered to Landlord for the second 
(2"*̂ ) such failure to furnish a report, and Five Hundred Dollars ($500.00) per report per day until such report 
is delivered to Landlord for the third (3"') and subsequent such failures to furnish a report. This remedy 
shall be in addifion to other remedies provided herein, at law and/or at equity to Landlord. 

AJITICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each shall have 
the right to examine all Records. Tenant shall make available to the requesting party within fifteen (15) 
days following such written request for the same at a location within the Port of New York District for the 
purpose of examination, extracting and/or copying all books, source documents, accounts, records and sales 
tax reports filed with applicable government agencies of Tenant and any Affiliates, subtenants, 
concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross Receipts and the 
amount of all Rentals. Should such records not be made available at the designated location within the Port 
of New York District within such fifteen (15) day period, Tenant shall reimburse Landlord, American 
and/or the Authority for reasonable travel, lodging and meal expenses to examine the same at Tenant's 
office. 

Section 4.02 AUDIT. During the Term hereof and for one (1) year thereafter, Landlord, American 
and the Authority may, each at any time upon fifteen (15) days prior written notice to Tenant, cause a 
complete audit to be made by an auditor or accountant of their selection (who may be a certified public 
accountant), of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, 
licensees and/or assignees, if any, relating to the Premises, for the period covered by any statement issued 
or required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within fifteen (15)) days following written notice requiring such audit, all ofthe Records that 
such auditor or accountant deems necessary or desirable for the purpose of making such audit. If such 
audit discloses that Gross Receipts as previously reported for the period audited were understated, Tenant 
shall immediately pay to Landlord the additional Percentage Rent due for the period audited together with 
Late Interest from the date such amounts were originally due. Further, if such understatement was in 
excess of three percent (3%) of actual Gross Receipts as disclosed by such audit. Tenant shall 
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Immediately pay to Landlord the reasonable and actual cost of such audit upon Tenant's receipt of an 
invoice therefor, plus Late Interest; and, if such understatement was in excess often percent (10%) of 
Gross Receipts as disclosed by such audit due to Tenant's intentional, willful or fraudulent act or 
omission, Landlord may declare this Sublease terminated and the Term ended, In which event this 
Sublease shall cease and terminate on the date specified in such notice with the same force and effect as 
though the dale set forth in such notice were the date set forth in this Sublease for expiration ofthe Term, 
and Tenant shall vacate and surrender the Premises on or before such date in the condition required by 
this Sublease for surrender upon the expiration of the Term. If upon examination or audit the auditor or 
accountant reasonably determines that sufficient documentation is not maintained, retained, recorded, or 
available in accordance with AAP to verify Gross Receipts, Tenant shall pay for the reasonable and actual 
cost of such audit; and, in addition, should the party who requested the audit deem it necessary, Tenant 
shall reconstruct, at its sole cost and expense, all records for the determination of Gross Receipts for any 
period being audited. Should such records not be made available at a location within the Port of New York 
District within such fifteen (15) day period, Ten̂ mt shall reimburse American and/or the Authority for 
reasonable travel, lodging and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall be made 
as set forth In Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party In Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or Invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation ofa Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely maimer in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 
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(b) Tenant shall furnish conceptual drawings and plans ("Conceptual Plans") and final drawings and 
specifications ("Final Drawings") for the Premises as follows: Tenant shall submit Conceptual Plans to 
Landlord and American for approval no later than twenty (20) days after execution of this Sublease. 
Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated comments 
or approvals to Tenant within fifteen (15) days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the approvals or 
comments received within twenty (20) days (or such shorter period of time in order for Tenant to 
complete installation ofthe Fixed Improvements and Operating Equipment, stock the Premises and open 
for business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within fifteen (15) days following receipt of the Final 
Drawings. In the event of disapproval. Tenant shall immediately revise the Final Drawings and promptly 
resubmit them for approval until such approval Is obtained. Following approval ofthe Final Drawings, 
Tenant shall immediately prepare so that American can immediately file the Tenant Alteration 
Application as soon as possible thereafter (and In no event more than five (5) days thereafter) with the 
Authority pursuant to the Authority's Tenant Alteration Application Process ("TAA Process"). It is 
anticipated that the Authority will provide Its comments, approval and/or disapproval no later than thirty 
(30) days after submission of the Alteration Application and to issue all required construction permits 
within such time period. Obtaining all approvals required by the Authority's Requirements is the sole 
responsibility of Tenant. The failure of Landlord to provide comments and/or approvals within the time 
periods set forth herein for Conceptual Plans and Final Drawings shall extend the Latest Rental 
Commencement Date on a day-for-day basis for each day so delayed; provided, however, no such 
extension shall be granted to Tenant unless the Conceptual Plans and Final Drawings are submitted 
strictly in accordance with all ofthe requirements ofthe Tenant Construction Review Manual, the Design 
Guidelines, Exhibit D and the Alteration Application. Tenant's failure to furnish or revise the Conceptual 
Plans and Final Drawings within the time frames and in the form required herein, or failure to perform any 
other obligation under this Section, shall constitute a material default by Tenant hereunder, which shall 
entitle Landlord to all remedies set forth in Article XIX. If Landlord reasonably determines that the parties 
are unable to agree upon the Conceptual Plans and/or the Final Drawings or if Tenant fails to timely provide 
the Preliminary Plans and Final Drawings, including any revisions required thereto within five (5) days 
from the dates required. Landlord may terminate this Sublease upon twenty-four (24) hours written notice to 
Tenant, in which this Sublease shall terminate on the date specified in such notice and thereafter neither 
party shall have any further obligations to the other party. No deviation from the Final Drawings, once 
approved pursuant to the TAA Process (and once so approved they are incorporated by reference herein), 
shall be made by Tenant without Landlord's, American's and the Authority's prior written consent. 
Approval of Conceptual Plans and Final Drawings by Landlord, American or the Authority shall not 
constitute any representation or warranty or the assumption of any responsibility or any liability by 
Landlord, American or the Authority for their accuracy, efficacy or sufficiency and Tenant shall be solely 
responsible for such items. Storefront barricades, reasonably acceptable to Landlord, attractively screening 
the Premises from view during construction shall be erected and maintained by Tenant at all times prior to 
Tenant's opening for business and shall be removed and properly disposed of by Tenant prior to such 
opening, all at Tenant's sole cost and expense. If Landlord originally erects such storefront barricades or if 
Tenant fails to construct, erect, maintain, remove and dispose any such storefront barricades. Tenant shall 
reimburse Landlord for all reasonable and actual costs incurred by Landlord in performing any ofthe same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design and 
construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall not be 
considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to the 
extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
thirty (30) days after delivery of such application. In the latter case, the Latest Rental Commencement 
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Date will be extended one (I) day for each day beyond the SO*** day that the Authority has failed to 
respond to an Alteration Application. No work may commence until an Alteration Application has been 
approved by the Authority, pre-construction meetings, as scheduled and directed by the Authority, are 
concluded and the Authority has issued a construcfion permit, permitting the work to be performed, if 
applicable. Within one hundred twenty (120) days ofthe completion of construction. Tenant shall submit 
"as-built" drawings and specifications ofthe construction work and installation of equipment and trade 
fixtures; and Tenant shall keep such drawings current showing therein any changes or modifications made 
during the Term. Tenant shall also factor in any length of time required to obtain all security 
clearances, identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority Requirements in 
order to ensure that Tenant shall be open for business no later than the Latest Rental 
Commencement Date. 

(d) Tenant shall spend and invest, In accordance with its approved Final Drawings and the TAA Process, 
an amount not less than  per square foot ofthe Floor Area in the Premises 
(as the minimum capital expenditure and investment) for the construction and installation of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised ofthe types of any investments that 
qualify as Eligible Costs (as defined below). 

(e) Within ninety (90) days of completion ofthe Fixed Improvements or any Refurbishments, Tenant's 
construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of the 
completion of such work, a certificate to the effect that: (1) the design, construction, and equipping ofthe 
Fixed Improvements have been substantially completed in strict accordance with the Final Drawings and 
the time schedule to complete if not fully complete (which in no event shall exceed thirty (30) days); (2) 
all costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-builf Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any ofthe foregoing within such ninety (90) 
days, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of Two Hundred 
Fifty Dollars ($250.00) per day for each day following five (5) days from the date due that any of the 
foregoing have not been delivered to Landlord within such period of time. If such failure shall continue for 
a period exceeding one hundred eighty (180) days after the completion ofthe Fixed Improvements or any 
Refurbishments, such shall be a material default by Tenant hereunder entitling Landlord to all remedies 
available to it hereunder or at law. Notwithstanding the foregoing, if Tenant Is engaged in a bona fide 
dispute with a contractor or subcontractor and, upon request, provides reasonable evidence thereof to 
Landlord, the time period for submission of lien waivers and/or releases from such contractor or 
subcontractor shall be extended so as to allow Tenant to diligently pursue resolution ofthe dispute, provided 
that any such extension shall not exceed an additional 60 days. 

(f) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant 
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shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the Installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there Is a discrepancy of five percent (5%) or 
more, Tenant shall pay, as Additional Rent, the cost ofthe audit. If Tenant shall fail to provide any ofthe 
foregoing within such ninety (90) days, Tenant shall pay to Landlord as liquidated damages and not as a 
penalty, the sum of Two Hundred Fifty Dollars ($250.00) per day for each day following five (5) days from 
the date due that any of the foregoing have not been delivered to Landlord within such period of time. If 
such failure shall continue for a period exceeding one (I) year after the completion of the Fixed 
Improvements or any Refurbishments, such shall be a material default by Tenant hereunder entitling 
Landlord to all remedies available to It hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or Refurbishments, the 
following: (I) directly contracted construction costs, (2) architectural and engineering fees, construction 
management fees and the cost to obtain the applicable permits, which amounts under this clause (2) shall 
not exceed fifteen percent (15%) ofthe contracted construction costs, unless otherwise approved by 
Landlord in writing, and (3) permanent fixtures, including any furniture and equipment and custom-built 
"trade fixtures" which constitute fixtures under applicable law, installed for direct use in the Premises. 
Notwithstanding the foregoing, Eligible Costs shall not include: (I) costs for Base Building Work 
incurred by Landlord or American, (2) any overhead, financing costs (e.g., loan origination fees or 
interest, legal fees or any non-construction-related costs), or (3) amounts paid to any Affiliate of Tenant. 
In addition, to qualify as Eligible Costs, disbursements must be supported by the certificate referenced in 
Section 5.01(e) and the documentary evidence of payment as described in this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization ofthe Eligible Costs for 
Fixed Improvements, which schedule must be approved by Landlord and American and shall reflect 
amortization on a straight-line basis during the lesser period of either: (I) the useful life of such Fixed 
Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this Sublease 
from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" means 
generally accepted accounting principles in the United States of America, as set forth in the opinions and 
pronouncements ofthe American Institute of Certified Public Accountants' Accounting Principles Board 
and Financial Accounting Standards Board or in such other statements by such other entity as may be in 
general use by significant segments of the accounting profession, to the extent such principles are 
applicable to the facts and circumstances on the date of determination. Any schedule submitted by 
Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American in writing, which approval shall not be unreasonably withheld, delayed or 
conditioned. If Landlord does not respond at all within ninety (90) days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within one 
hundred eighfy (180) days after the completion ofthe Fixed Improvements or Refurbishments shall 
forever waive and release Landlord and American for reimbursement of any portion of Tenant's 
Eligible Costs in the event ofa relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of New York, all 
alterations, additions, improvements and fixtures (including, without limitation, all floor, wall and/or 
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ceiling coverings and any Tenant-installed heating and air conditioning equipment, but excluding 
Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are installed by 
any party in the Premises shall remain upon and be surrendered with the Premises and become the 
property of American, if permitted under the Authority Lease, or the City of New York, as the same or 
any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (I) that all 
contractors and subcontractors provide labor that can work in cooperation with other elements of labor 
employed or to be employed at the Airport; (2) insurance coverage reasonably satisfactory to Landlord, 
the Authority and American for the protection of their employees, laborers, suppliers, contractors, 
subcontractors, agents, invitees and the public; (3) that all contractors and subcontractors comply with all 
provisions of this Sublease applicable to them; and (4) performance bonds and payment bonds from 
Tenant or Tenant's general contractor, in form and substance satisfactory to Landlord, each of which shall 
name Landlord, the Authority and American, as additional obligees and/or loss payees and which shall be 
in a sum equal to the amount ofthe applicable construction contracts. Tenant shall designate a full-time 
qualified construction project manager with experience in projects of similar size and scope ("Tenant's 
Project Manager") reasonably acceptable to Landlord to coordinate construction of the Fixed 
Improvements with Landlord pursuant to the Authority's TAA Process. 

(I) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and expense, be 
kept free and clear of all trash and debris and shall be broom swept daily. No work which Tenant is 
permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in the nature 
of erection, construction, alteration or repair, shall be deemed to be for the immediate use and benefit of 
Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall not, 
create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever upon, 
or in any manner to bind, the interest of Landlord, American or the Authority in the Concession Area, the 
Terminal or the Airport, or to assign or encumber either the Rentals or any other payment obligations for 
any claim in favor of any Person including, without limitation, those who may furnish materials or 
perform labor for any construction or repairs. Tenant covenants and agrees that it will promptly pay or 
promptly cause to be paid all sums legally due and payable by Tenant on account of any labor performed 
or materials furnished in connection with any work performed in, under, on and upon the Premises, by or 
on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the Authority, the City of 
New York and the commissioners, employees, officers, agents and representatives of Landlord, 
American, the Authority and the City of New York harmless from any and all losses, costs and 
expenses of any asserted claims or liens against the respective rights, title and interests of Landlord, 
American, the Authority and the City of New York in the Airport, and any part thereof, or under 
the terms of this Sublease based on or arising out a breach of the covenants of this Section 5.01. 
Tenant agrees to give Landlord immediate written notice of the placing of any lien or encumbrance 
against the Concession Area or the Terminal. 

(i) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment in a timely 
manner will result in damages that are difficult to ascertain in light of operations, scheduling and public 
service factors at the Terminal. Therefore, if the Fixed Improvements are not completed and the 
Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall pay to 
Landlord as liquidated damages the sum of Two Hundred Fifty Dollars ($250.00) for each day that 
the Fixed Improvements are not completed and the Operating Equipment not installed beyond such 
Latest Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. Tenant 
hereby agrees that upon delivery of possession ofthe Premises to Tenant, Tenant shall accept such delivery 
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of possession ofthe Premises in its then existing "AS IS" "shell condition" (as described in Exhibit D but 
with the Premises substantially in the condition required under Part III. of Exhibit D) and Tenant 
acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully aware ofthe condition of 
the Premises as of delivery of possession and the suitability thereof for Tenant's permitted use or the 
conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or alter the Premises for 
the benefit of Tenant; (c) that, Tenant shall assume all risks in connection therewith without representation 
or warranty by Landlord, American or the Authority, express or implied, in fact or by law, on the part of 
Landlord, American and the Authority and without recourse to Landlord, American and the Authority. 
Tenant irrevocably waives any claim based upon or related to any such claimed representation by Landlord 
or any claimed representation by Landlord as to public traffic to be expected at the Premises or sales to be 
expected at the Premises. Tenant's taking possession of the Premises shall constitute Tenant's formal 
acceptance of the same and acknowledgment that the Premises are in the condition required hereunder. 
Tenant waives any right to rescind or terminate this Sublease, whether under Section 223-a ofthe New York 
Real Property Law or any successor statute of similar import then in force or otherwise, and further waives 
the right to recover any damages or obtain any other compensation from Landlord which may result from 
Landlord's failure to deliver possession ofthe Premises on the date set forth in the Data Sheet and/or in the 
condition provided herein. 

Section S.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the event 
Tenant desires to make any future modifications to the Premises or the Fixed Improvements during the 
Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions ouflined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed seven (7) years, whether under the original term or any 
extension thereof, Tenant agrees that by no later than seven (7) years after Rental Commencement Date, 
Tenant will spend and invest as a mid-term reinvestment (In each case with the manner and source of such 
expenditure and investment being subject to the same procedures applicable to initial Fixed 
Improvements, including the prior approval of Landlord and American) a minimum of One Hundred Fifty 
Dollars ($150.00) per square foot for each food and beverage concession and Seventy-Five Dollars 
($75.00) per square foot of each other type of concession (e.g., retail or service) for such Refurbishments 
or other upgrades to the Fixed Improvements. Tenant shall provide to Landlord and American such back­
up data as Landlord and American may reasonably request to confirm that such Refurbishment and 
upgrade to the Fixed Improvements has been made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE. CONTRACT, 
TERMINATE. SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the right, at 
any time and from time to time during the Term, in the interest ofthe efficient operation ofthe Terminal, 
to close, move or alter any common corridor, passageway, walkway or common area, including, without 
limhation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and escalators, or to 
restrict or change the traffic on or through any such common corridor, passageway, walkway or common 
area, with due regard to not unreasonably restricting the use and occupancy of the Premises by Tenant. 
Tenant shall not have any claim against Landlord, American or the Authority for such action, nor shall 
such action by American release Tenant from any of its obligafions under this Sublease, the Consent 
Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respecfive directors, officers, employees, agents, 
representatives, contractors, and furnishers of utilities and other services, have the right from time to time, 
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at their own cost and expense, for their own benefit or for the benefit of others at the Terminal and/or 
Airport: (1) to construct and maintain existing and future utility and other systems throughout the 
Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice (provided no notice 
shall be required during any real or threatened emergency) to inspect any part of the Premises, Fixed 
Improvements and Operating Equipment and to make such repairs, replacements or alterations thereto as 
may. In the opinion of Landlord, American or the Authority, be necessary or advisable (and, if Tenant Is 
otherwise obligated under this Sublease to perform such work and/or take such action, the cost thereof 
shall be due and payable by Tenant on demand, as Additional Rent; (3) to construct or install facilities 
over, in or under parts ofthe Premises otherwise not conveniently accessible; and (4) to install, operate, 
maintain, recover and repair the property used in connection with their respective rights to the Premises 
provided, in each case in the exercise of such rights of access, maintenance, repair, replacement, alteration 
or new construction, Landlord and American shall use reasonable efforts not to unreasonably interfere 
with the use and occupancy ofthe Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstruct the access of American and/or the 
Authority, their employees, agents and/or contractors to any ofthe existing or future utility, mechanical, 
electrical and/or other systems and thus shall interfere with the inspection, maintenance or repair of any 
such system. Tenant shall move such property, as directed by American or the Authority, In order that 
access may be had to the system or part thereof for its inspection, maintenance and/or repair; and, if 
Tenant shall fail to so move such property after direction from Landlord, American or the Authority to do 
so. Landlord, American or the Authority may move it; and Tenant shall pay the cost of such moving upon 
demand, in the case of Fixed Improvements installed by or on behalf of Tenant that were approved by 
Landlord, American and/or the Authority, and thereafter are required to be moved for the reasons 
provided above. Landlord or American, at their cost, may move the same and, upon completion of the 
inspection, maintenance and/or repair; and, to the extent American Is obligated pursuant to the 
Concession Area Lease, Landlord or American shall restore such permanent Fixed Improvements and 
repair any damage caused by such removal and restoration to the same condition as existed immediately 
prior to such removal. 

(d) If as a result ofthe foregoing. Tenant is prevented from conducting its business or access to the 
Premises is materially impaired to the extent that Tenant is forced to close for business to the public for 4 or 
more complete and consecutive days due to any such construction or modifications, then only the portion of 
Tenant's Guaranteed Rent representing "American's Allocated Share" (as such tenn is defined In the 
Concession Area Lease) shall be abated for the period commencing on the date in which Tenant is forced to 
close its business within the Premises and shall continue until the date in which Tenant Is able to resume its 
business in the Premises, provided Tenant shall immediately reopen on the date following the cessation of 
the construction or modifications. 

Section 6.02 RELOCATION, CONTRACTION OR TERMINATION, (a) Tenant acknowledges 
that, pursuant to the Concession Area Lease, American may require Landlord to relocate or reduce the 
size of the Concession Area if American determines such action to be necessary for airline operational 
and/or airport operational considerations (e.g. the operation of non-concession services in the Terminal, the 
operation of non-concession services for any airline or Airport operations in the Terminal or due to public 
health, safety or security issues relating to the operation of the Terminal) and American may exercise its 
rights by giving not less than one hundred twenty (120) days prior written notice to Landlord or at least as 
much notice as reasonably possible for reasons and timing which are not within American's control. If 
American shall exercise such right. Landlord shall have the right to relocate or reduce the size of the 
Premises, and, if relocated or reduced, the portion ofthe Premises eliminated shall cease to be leased to 
Tenant and shall no longer be subject to the terms of this Sublease, and, if relocated, the relocated space, 
shall automatically be subject to the terms of this Sublease. Pursuant to the Concession Area Lease, if 
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American desires to relocate all or a portion ofthe Premises to other space within the Terminal, such 
relocated space shall be reasonably comparable to the Premises in terms of passenger traffic, size and 
potential for generation of Gross Receipts and any Base Building Work required to make the new space 
suitable for concession operations is the responsibility of American. If Tenant is unable to operate its 
business in the Premises as a result ofthe exercise of any of such rights, Tenant's payment of Rentals shall 
be abated during the period which Tenant is unable to operate. Further, if the net contraction of the 
Premises exceeds ten percent (10%), and Tenant demonstrates that such contraction is having an impact 
on its Gross Receipts that Is distinct from other conditions that may be adversely affecting Tenant's 
business operations, then, at Tenant's request. Landlord will engage in good faith negotiations with 
Tenant and grant to Tenant an equitable reduction ofthe Guaranteed Rent and corresponding adjustments 
to the Percentage Rent Breakpoints. Any such equitable reductions/adjustments are subject to American's 
and the Authority's approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided In Section 6.02(a), Tenant shall 
have the right, in its sole discretion, to terminate this Sublease within thirty (30) days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within twenty (20) days after receipt of Tenant's termination notice by revoking Landlord's election to 
relocate the Premises and thereafter this Sublease shall continue to remain in full force and effect in 
accordance with its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of 
the Premises, this Sublease shall terminate on the effective date thereof as reasonably specified by Landlord 
and Tenant shall remain liable for the payment of all Rentals and the performance of all other accrued 
obligations of Tenant under this Sublease up to and including the effective date of such termination. Under 
no circumstances shall Landlord or any other third party including American or the Authority have 
any obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or any 
other third party including American and the Authority for Tenant's Eligible Costs (as defined 
below) or any other sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not including 
carts, kiosks, and other portable or temporary facilities) from one (1) location to another after Tenant has 
commenced construction of the Premises or the Premises have been opened for business: (I) the 
Concession Area Lease provides that American shall in the case of a relocation, reimburse Landlord or 
Tenant (and therefore, if Landlord is reimbursed by American, Landlord shall reimburse Tenant to the 
extent Landlord is so reimbursed) within sixty (60) days for reasonable and actual moving costs, and for 
reasonable and actual costs incurred to construct Fixed Improvements in the new space according to Final 
Drawings approved by Landlord and American; and (2) if Tenant does not relocate to other space or if 
this Sublease is terminated by American or the Authority without cause under Section 6.03 and Tenant, in 
either case, does not have any outstanding uncured material defaults under this Sublease beyond 
applicable notice and cure periods, the Concession Area Lease provides that American shall reimburse 
Landlord or Tenant (and therefore, if Landlord is reimbursed by American, Landlord shall reimburse 
Tenant to the extent Landlord is so reimbursed) within sixty (60) days after the effective date thereof, an 
amount equal to the then unamortized portion of Tenant's Eligible Costs (based upon the Depreciation 
Schedule previously submitted by Tenant and approved by Landlord and American) detailing such 
investment in Tenant's Fixed Improvements or Refurbishments, if applicable. Within twenty (20) days after 
request by Landlord, and in any event not later than the effective date of such contraction or termination, 
Tenant shall provide Landlord with Its calculations in reasonable detail, together with appropriate back-up 
or confirmatory data, of the amount which Tenant claims to be due pursuant to this Section 6.02 based 
upon the approved Depreciation Schedule. If Tenant fails to provide such information within the time 
frame provided herein, Tenant shall have forever waived its right to any such reimbursement from 
Landlord and American and forever released Landlord and American from any obligations under 
this Section 6.02. 
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Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant acknowledges 
that this Sublease may be terminated, without cause for any reason and at any time, by the Authority upon 
thirty (30) days notice by means of revocation of the Consent Agreement, or by American if American 
determines such action to be necessary for airline operational and/or airport operational considerafions (e.g. 
the operation of non-concession services in the Terminal, the operation of non-concession services for any 
airline or Airport operations in the Terminal or due to public health, safety or security issues relating to the 
operation ofthe Terminal) upon one hundred eighty (180) days notice; and in neither event shall the 
Authority be responsible, directly or indirectly, for any portion of Tenant's investment (amortized or un­
amortized) in, at or to the Premises. It is hereby acknowledged by Tenant that the Authority shall have no 
obligation or liability to Tenant with respect to such termination, including without limitation any 
reimbursements, credits, offsets or otherwise for investments in the Fixed Improvements. In such event, 
Tenant shall be reimbursed for the unamortized portion of Tenant's Eligible Costs but only to the extent 
as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either American or 
the Authority in accordance with their respective rights under the Concession Area Lease and Landlord's 
Operator Permit with the Authority, then. In such event, at the option of American determined In 
accordance with the applicable provisions ofthe Concession Area Lease: (I) this Sublease shall be 
assigned by Landlord to and assumed by American (or its designee) and this Sublease shall remain in full 
force and effect and Tenant shall not have any approval or rejection rights with respect to any such 
assignment/assumption and, in the event of such an assignment/assumption. Tenant shall attorn to 
American or its designee and recognize American or its designee as landlord for all purposes hereunder; 
or (2) this Sublease shall immediately terminate upon termination ofthe Concession Area Lease without 
direct recourse of any kind, except as specifically provided in this Section 6.03(b) below, against 
Landlord, American or the Authority and thereafter neither party shall have any further obligations or 
liabilities to the other party except for any accrued obligations or liabilities of Tenant, whether monetary 
or non-monetary, which have arisen prior to the effective date of such termination and have not yet been 
fully performed and/or paid by Tenant or which are expressly stated to survive the expiration or earlier 
termination of this Sublease. Within sixty (60) days following the date that Tenant shall have vacated and 
surrendered the Premises In the condition required under this Sublease, paid all Rentals and performed all 
of its other accrued obligations under this Sublease through the effective date of such termination. Tenant 
shall be reimbursed by Landlord for any unamortized portion of Tenant's Eligible Costs but only to the 
extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to Landlord 
possession of the Premises, and Tenant shall release and not attempt to retain any interest in the Fixed 
Improvements and Refurbishments, on the date that the Term expires, whether by early termination, 
expiration, or otherwise. Prior to the expiration ofthe Term or earlier tennination of this Sublease, Tenant 
shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and other property 
which it is otherwise prohibited from removing under the Authority Lease) from the Premises and shall 
surrender the Premises and appurtenances thereto in broom-clean and sightly condition and in good 
repair, except for reasonable wear and tear arising from use of the Premises to the extent permitted 
elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any personal 
property ofthe Tenant placed on or kept at the Premises as to which the letting pursuant to this Sublease 
has ceased shall be removed as soon as practical but in no event later than the expiration or earlier 
termination of this Sublease. If Tenant shall fall to so remove its personal property at the end of the Term 
or any earlier termination. Landlord may at its option, and at the risk and expense ofthe Tenant, remove 
such property to a public warehouse, or may retain the same in its own possession, and, in either event, 
after the expiration of thirty (30) days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
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American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges that the 
relocation, contraction and termination provisions are a material inducement to Landlord in 
entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VIL CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of conducting 
the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or purpose. 
Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if American 
or the Authority reasonably determine that any item displayed, offered for sale or sold by Tenant Is 
objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery of Landlord's 
written notice to the Premises, immediately remove such item from display and its inventory (if the 
objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by American or the Authority 
from time to time, Tenant shall remove such potentially dangerous item and/or service or violation 
immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for sale or sell 
any such item or service. If Tenant shall fail to remove any such item from display or cease providing such 
service as may be required from time to time as provided herein, then Tenant shall pay as liquidated 
damages and not as a penalty the amount of One Hundred Dollars ($100.00) per day for the first (1*') 
violation In any twelve (12) month period and the amount of Two Hundred Fifty Dollars ($250.00) per day 
for the second (2"'') and any subsequent violations in any twelve (12) month period until such time as Tenant 
has complied. Further, Landlord shall be entitled to remove such item without any liability. This remedy 
shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord, including, 
but not limited to the graduated fines listed in Exhibit K. Tenant represents and warrants to Landlord that it 
holds all certificates, meets all Authority Requirements, licenses and other entitlements requned by federal, 
state and local, laws, rules and regulations in order to enable Tenant to conduct its operations and to engage 
in its Permitted Use and that such certificates, Authority Requirements, licenses or other entitlements are 
and shall be kept current, valid and complete at all times during the Term. Tenant shall submit any/or all of 
the foregoing for inspection by Landlord from time to time. Tenant, at Tenant's expense, shall at all times 
comply whh the requirements of each such certificate, permit, license and other entitlement. Tenant shall 
not conduct or permit operafions in the Premises that in the reasonable judgment of American or the 
judgment ofthe Authority that (a) interfere or might interfere with the reasonable use by others of common 
facilities at the Terminal or the Airport, (b) hinder or might hinder police, firefighters or other emergency 
personnel in the discharge of their duties, (c) would or would be likely to constitute a hazardous condition al 
the Airport, (d) would increase the premium for insurance policies maintained by Landlord, American or 
the Authority, unless such operations are not otherwise prohibited hereunder and Tenant pays the increase 
in insurance premiums occasioned by such operations, (e) would Involve any illegal purposes, or (f) are 
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not in accordance with the commitment of Tenant to operate first-class concessions In the Concession 
Area. Prohibited uses which are expressly agreed to include all "American Reserved Uses" and "Port 
Authority Reserved Uses" as such terms are defined in the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as defined 
below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least two (2) nationally recognized credit cards for payment, shall offer all of its 
customers shipping and delivery services (If appropriate for the type and size of merchandise or product 
being requested) at cost and shall provide, without charge, change making service at each cashier's 
location in the Premises, regardless of whether a purchase is made. At all times from and after the Rental 
Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy and use the 
Premises for the Permitted Use and shall keep the Premises open for business during all required 
Terminal concession hours unless otherwise agreed to by Landlord and American or prevented by Force 
Majeure (as defined in Section 27.04). Tenant shall install and maintain at all times a display of non-
perishable merchandise and products in the display windows, if any, as required herein and shall keep the 
display windows well lighted, clean and stocked with non-perishable merchandise or appropriate displays. 
No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or advertised by 
sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any coin or 
credit/debit-card operated vending machines or pay telephones in the Premises, including, but not limited to, 
the rental of cellular phones, facsimile machine services, other public communication devices, sales of 
entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other lodging 
and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. Tenant 
shall not sell or display any items except within the areas outlined in the Design Guidelines unless such sale 
or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, In writing 
and in accordance with the TAA Process except that Tenant shall be permitted to display merchandise In the 
display windows, if any. Tenant shall not use the areas adjacent to or outside the Premises for business 
purposes or any other purposes, including the display or sale of merchandise, products or services in any 
areas outside the Premises wiUiout Landlord's advance written approval, which approval may be withheld in 
Landlord's sole discretion. Tenant shall not store anything In service or exit cortldors. All receiving and 
delivery of items for the Premises, and all removal of supplies, equipment, trash and debris and all storage 
of trash and debris from the Premises shall be made only by way of, or in, the areas provided therefor. No 
trash, trash containers, hand trucks, carts, racks or movable fixtures designed for the movement of products 
and/or trash within the Premises or to or from the Premises may be left unattended in the storefront, 
corridors or other public areas; nor may such Items or devices in non-public areas be visible from public 
areas of either the Premises or the Tenninal. Tenant shall be solely responsible for prompt disposal within 
the Premises, or in such areas as may be provided by Landlord, of all trash and debris from the Premises. 
Tenant shall not install any radio, television, communication dish or other similar device or related 
equipment exterior to the Premises, shall not cause or make any penetration ofthe roof of the Premises or 
the building in which the Premises Is located and shall not erect any aerial or antenna on the roof or exterior 
walls of any building within the Terminal without the prior written approval of Landlord, American and 
the Authority, determined in their discretion. Tenant shall not abandon or permanently vacate the 
Premises without the prior, advance written approval of Landlord. For the purposes of this Sublease 
"abandonment" shall mean closing the Premises to customers for two (2) or more consecutive days, 
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unless such closing is permitted by other provisions of this Sublease. Notwithstanding the requirements 
set forth herein. Landlord shall have the right to make reasonable objections to the number or quality of staff 
used by Tenant, the prices for merchandise or products sold or services rendered, the number or quality of 
items sold, the character of the service offered to the public, responses to customer complaints and the 
appearance and condition ofthe Premises. Tenant agrees to take reasonable steps to promptly comply with 
Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during the hours of 
operation specified in the Data Sheet and such other hours as may be required hereunder and to continuously 
and uninterruptedly operate in all ofthe Premises during the entire Term. The Airport is open for business 
every day, three hundred sixty-five (365) days per year and is busy during non-traditional working and 
shopping hours. Accordingly, service hours shall Include the hours the Terminal's concession program 
shall be open as directed by Landlord from time to time, including without limitation, the hours necessary 
to provide service for the eariiest dally incoming and outgoing flights (including the provision of service 
to passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, 
including non-schcdulcd activity by charter airlines as Landlord may notify Tenant verbally from time to 
time. To that end, Tenant shall open and operate its business in the Premises during hours directed by 
Landlord; provided that, if passenger traffic conditions, flight scheduling, flight delays or other 
considerations make it necessary. In the opinion of Landlord or as Landlord is directed by American, the 
Terminal's concession program, including the Premises, shall be open at times not then scheduled. The 
following are the minimum operating hours: (1) for newsstand concessions, a minimum of sixteen (16) 
hours per day, each day ofthe year, with the opening for business each day at least one (1) hour prior to 
the first scheduled flight and closing thirty (30) minutes after the last scheduled departure from the 
Terminal on the respective day; (2) for all food and beverage concessions, at a minimum, opening at 5:30 
a.m. and closing at 10:00 p.m., each day ofthe year, or at least one (1) hour prior to the first flight and 
closing thirty (30) minutes after the last scheduled departure from the Terminal on the respective day; (3) 
for duty-free and foreign currency exchange concessions, at a minimum, opening at 7:00 a.m. and closing 
at 10:00 p.m., each day ofthe year, or other hours necessary to service the earliest scheduled international 
flight departure and the latest scheduled international flight departure from the Terminal on the respective 
day, whichever constitutes the earlier opening and later closing; and (4) for all other concessions, 6:00 
a.m. to 10:00 p.m., each day ofthe year. Landlord reserves the right to direct Tenant to change or adjust 
the service hours at any time, and Tenant agrees and covenants to adequately staff the Premises and be 
open for business during the hours directed by Landlord. In addition, in an emergency, as determined by 
Landlord or American, Tenant shall open or keep open the Premises upon two (2) hours prior verbal 
notice. Tenant expressly acknowledges the need for flexibility in the service hours from time to time. 
Any modifications to the required operating hours that may be requested from time to time by Tenant shall 
be subject to Landlord's prior written approval determined in its discretion. Tenant agrees lo otherwise 
abide by all service hours of operation as set by Landlord. Tenant acknowledges that the concession 
program and its business operations are essential services at the Terminal and Tenant's failure to cause 
continuous operation of its business in the Premises will result In damages lo Landlord, American and the 
Authority that are difficult lo quantify in light of airport operational and customer service factors. 
Therefore, in addition to any other remedies set forth herein, including, but nol limited to the graduated 
fines listed in Exhibit K, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the 
amount One Hundred Dollars ($100.00) per hour for each hour Tenant fails to operate Its business during 
any required operating hours for the first (I") and second (2"'*) violation in any twelve (12) month period, 
and the amount of Two Hundred Fifty Dollars ($250.00) per hour for each hour Tenant fails to operate its 
business during any required operating hours for the third (3'*') and any subsequent violations in any 
twelve (12) month period. Failure by Tenant lo be open for business and lo operate shall entitie Landlord, 
in addition to other remedies provided in this Sublease or by law, including, but limited to, a mandatory 
injunctive relief if awarded by a court of competent jurisdiction. 
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(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff') at all times 
during the Term of suftlcient size, expertise, ability, suitability, and experience in sales and customer service 
to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient number of 
Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, management 
and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to fully meet the 
demands of all customers at all times and shall furnish said service on a fair, equal and nondiscriminatory 
basis to all users thereof and shall increase such number of Operating Staff, upon the reasonable request of 
Landlord, to provide outstanding customer service and satisfaction. All such personnel shall be 
knowledgeable, helpful to the public, courteous, efficient, neat in appearance and appropriately attired and 
shall not act in a loud, offensive or otherwise objectionable manner. Tenant's employees shall wear 
appropriate attire and name tags and security Identification badges at all times. Tenant shall not employ at 
or about the Premises any person who shall use offensive language, makes persistent announcements of its 
merchandise and products and/or services over loud speakers or whose conduct is loud or offensive or 
otherwise detrimental to the best Interests ofthe Terminal and/or Airport. Tenant's Operating Staff shall be 
available by telephone and such other communication device as Landlord may require during the 
operating hours. Tenant's Operating Staff and employees shall have sufficient knowledge of the 
Terminal and ofthe Airport to promptly and courteously direct passengers in and around the Terminal 
and the Airport, including, without limitation, to airlines, gales, customer information booths or customer 
information personnel, baggage carts, ATMs, other concession locations, telephones, rest rooms, 
escalators and elevators, exits and access to other terminals, and ground transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the tenns, covenants and 
conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably experienced to 
provide on-site management of Tenant's business on a full-time basis to manage all of Tenant's 
obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify Landlord of 
the identity of its Store Manager and of any changes in such identity. Tenant shall assure that the Store 
Manager or his or her designee, is available on-site during all required operating hours and by telephone 
and such other communication device as Landlord may require, on a twenty-four (24) hour per day, seven 
(7) day per week basis to respond to Landlord on day to day issues and in the event of emergencies. 
Tenant shall notify Landlord of the name and telephone number or such representatives and shall update 
such information as necessary. The Store Manager or his or her designee must be able to arrive by car at 
the Airport within two (2) hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that It will reasonably and promptly respond lo all customer 
complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products and/or 
service, including all refunds as appropriately requested from time to time by any customer. In the event that 
Tenant receives any written complaint concerning its operations. Tenant shall within twenty-four (24) 
hours of receipt of such complaint by Tenant forward a copy ofthe complaint to Landlord and Tenant 
shall respond lo such complaint in writing within three (3) days af̂ er receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy ofthe same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than one (1) time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and future laws, 
ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or nol any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or exfraordlnary, 
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necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly cortect any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or In any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation ofthe Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, flics and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as lo facilitate the cleaning 
and inspection thereof and shall be properiy cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis Immediately before each use thereof 
Bottles, vessels, cooking equipment and other reusable containers shall be properiy cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions In the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable lo Landlord at such reasonable 
intervals as Landlord may reasonably require. 

(g) Street Pricing. Tenant shall not charge prices lo its customers in excess of Street Prices (as hereinafter 
defined) and shall conspicuously display notices, in form and substance satisfactory Landlord in the 
Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The lerm "Street 
Prices" means: (I) if Tenant conducts a similar business in off-airport localion(s) in the Greater New 
York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly charged by 
Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does not conduct 
a similar business In off-airport location(s) in the Metro Area, the average price regularly charged in the 
Metro Area by similar retailers (excluding any locations which do not have multiple independent 
competitive sources and operators) selected or approved by Landlord for the same or similar items or 
service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a similar 
service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding any 
locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do nol have multiple Independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duly-free item or service at other 
major airports serving large urban areas In the northeast region of the United Slates, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord If Tenant is not in compliance 
therewith. Prior to opening for business, Tenant agrees lo supply to Landlord a detailed list of all 
merchandise, products and services lo be offered at the Premises and the prices lo be charged therefor. 
Tenant agrees to continue lo provide this data on a quarteriy basis throughout the Term hereof upon request. 
Tenant shall, at all limes, observe and comply with the pricing policy as set forth in Exhibit E. Further, for 

the benefit ofthe users ofthe Terminal, Landlord has the obligation lo promote a "free market" competitive 
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environment within the terminal and, to the extent possible. Landlord may cluster concession operators 
with similar products and services In groups to help stimulate competition, provide superior service and 
competitive pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant shall: (1) 
cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-extinguishing 
system and apparatus located within the Premises (and elsewhere in the Concession Area lo the extent 
Tenant's cooperation is required for such testing) from lime to time and as often as reasonably required 
by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with copies of 
written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in the 
Premises and al all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use in 
such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but nol limited to the following areas (I) hours of operation, (2) employee parking and 
security requirements, (3) customer Inquiries and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing Issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives arc met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address three (3) main categories of performance: product and service 
quality/price, customer service/personnel, and Premises cleanliness and maintenance (collectively, the 
"Performance Categories"), among other matters and includes a set of minimum performance standards 
("Minimum Performance Standards") for each ofthe Performance Categories. Tenant acknowledges 
the desires of Landlord and American, as part of their obligation to ensure the highest level of public 
service, to provide the public and passengers with the level and quality of service as described herein. 
Pursuant to the Concession Area Lease, American may monitor, test or inspect the requirements Imposed 
on tenants for applicable business operations standards at any time and to consult with Landlord to correct 
any deficiencies In standards required hereunder. 

(j) Liquidated Damages and Fines. If Tenant fails to comply with any ofthe provisions of this Section 
7.02 or any ofthe provisions ofthe Performance Standards, Tenant shall pay as liquidated damages and 
not as a penalty, or as a series of graduated fines on a daily basis for such failure in the correction of 
deficiencies ofthe Performance Standards, the amounts set forth in Exhibit K until such time as Tenant is 
in compliance with any such requirements. The liquidated damages and fines set forth in Exhibit K, are 
in addition to the liquidated damages for failure to provide continuous operations during all Terminal 
concession service hours as set forth in Section 7.02(b) above. This remedy shall be in addition to any 
and all other remedies provided herein or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expiration or earlier termination of this Sublease. 

(k) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (I) American 
and the Authority control the Terminal, (2) the Authority controls the overall operations at the Airport, and 
(3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent Agreement and 
state and federal laws and regulations, including the Authority's rules and regulations, American and the 
Authority have the right to regulate and control certain aspects of the operations al the Premises including 
but not limited to the matters listed in this Section 7.02. In the event any question or dispute arises as to the 
sale of any specific item or category of items in the Concession Area and whether such sale violates the 
Street Prices policy or does nol comply with the Performance Standards, Tenant may submit a request in 
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writing lo Landlord and American asking that the matter be reviewed. American is obligated under the 
Concession Area Lease to render a decision in writing, after consultation with the Port Authority, within 
fifteen (15) days after such submission and such determination shall be considered final. Tenant shall, as of 
the date ofthe decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or Hazardous 
Materials" means hazardous or toxic chemicals or any supplies, materials and wastes containing 
hazardous or toxic chemicals or substances at levels or content which cause such materials to be classified 
as hazardous or toxic as then prescribed by the highest industry standards or as set from lime to time by 
the United States Environmental Protection Agency ("EPA") or the United Slates Occupational Safety 
and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 1925 or other 
applicable governmental laws, rules or regulations in any way applicable to Toxic or Hazardous Materials 
(collectively, "Environmental Laws"). Tenant shall never incorporate into, or dispose of, at, on or under 
the Terminal or elsewhere al the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises or at the Airport any 
Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that are either (1) office 
supplies, or (2) cleaning materials that are generally considered to be a household cleaner and are 
purchased in a container not larger than one (I) gallon, and then only if: (i) all such Toxic or Hazardous 
Materials arising therefrom, are properly labeled and contained; (il) all such Toxic or Hazardous 
Materials arising therefrom, are stored, handled, transported and disposed of In accordance with highest 
accepted industry standards and all Environmental Laws; and (iii) if a material safety data sheet or other 
reporting or registration document is required under applicable Environmental Laws to accompany the 
Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any federal, state or local 
authority, a copy of such current material safety data sheet or other reporting or registration document 
shall be provided to Landlord. If there is a spill or other discharge ofa Toxic or Hazardous Materials in 
the Premises which spill or discharge is required to be reported to any federal, state or local authority by 
applicable Environmental Laws, Tenant shall immediately notify Landlord and American of the method, 
time and procedure for any clean-up and removal of such Toxic or Hazardous Materials; and Landlord 
and American shall have the right to require reasonable changes in such method, time or procedure 
(provided that such changes may nol contradict applicable law). Tenant shall further notify Landlord and 
American if any such spill or other discharge, whether reportable or otherwise, would in any way 
endanger or pose a threat to any employees. Terminal maintenance or custodial personnel or the general 
public. In the event there Is a spill or other discharge of any Toxic or Hazardous Materials outside the 
Premises, which spill or discharge is required to be reported to any federal, stale or local authority by 
applicable laws, rules or regulations, and upon being so notified American is required under the 
Concession Area Lease to undertake to clean-up, remove and abate the condition al its cost Inhially, 
reserving the right to seek indemnification of its costs for failure of Tenant to abide by the requirements 
of this section. In the event Tenant fails to comply with this Section 7.03 in respect of any contamination 
within the Premises, or in the event of a contamination of any other part of the Terminal and/or Airport 
caused by Tenant, in addition to any other consequences thereof. Tenant shall pay or reimburse lo 
Landlord and/or American, as the case may be, all of such party's costs for the removal, abatement and 
clean-up of the involved Toxic or Hazardous Materials. Similarly, if a contamination was caused by 
Landlord or American in the Premises, Landlord (or American as required under the Concession Area 
Lease), as the case may be, shall reimburse all costs incurred by Tenant for the removal, abatement and/or 
clean-up ofthe involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport relating to 
Tenant's violation of any Environmental Laws, then Tenant shall, within ten (10) days or such shorter 
period as may be required under any Environmental Laws, or such even shorter period as is prior to a 
governmental authority commencing steps to cause any of the foregoing to be sold pursuant lo such lien, 
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either: (1) immediately pay the claim and remove the Hen; or (2) immediately furnish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit ofthe Premises and 
Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default and breach 
hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any Environmental 
Laws. American shall have the same rights as Landlord under this sub-section (c). 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation). Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, fmes, settlements, 
damages, costs and expenses of whatever kind or nature (including reasonable attorneys' and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to. 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to, Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials at, 
above, in and/or the Premises that were not present at the time of delivery of possession; and (6) the 
use of Toxic or Hazardous Materials by Tenant. As used herein "costs and expenses" shall also 
include, in addition to those set forth above, costs associated with administrative and Judicial 
proceedings, costs arising from any lien, costs of any remedial actions and business interruption 
resulting from any remediation, or any executive, administrative or judicial order. This 
indemnification shall constitute the personal recourse undertaking, obligation and liability of Tenant. 
The obligations set forth in this Section 7.03 shall survive the expiration or earlier termination of this 
Sublease. 

ARTICLE VIII. USE OF TERMINAL. PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges that 
American is required to cause to be operated and maintained during the Term all public areas to the extent 
required in the Concession Area Lease and the Authority Lease. The manner In which such public areas and 
facilities are operated and maintained, and the expenditures therefor, are at American's sole discretion. 
Accordingly, the use of such public areas and facilities Is subject to reasonable rules and regulations, 
including security directives as American, the Authority or authorized regulatory agencies may make from 
lime to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used herein 
shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any airline, 
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tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant lo the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in Its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within fifteen (15) feet of Tenant's storefront entrance and shall not materially interfere with ingress or 
egress to the Premises by the public. Tenant shall nol be entitled to any credit for income earned by 
Landlord with respect to the public areas. Tenant and its employees shall not park their cars or any other 
vehicles in the parking facilities except in the areas specifically designated by Landlord for employee 
parking. There is no free parking at the Airport for Tenant or any of Tenant's employees, contractors or 
customers. Tenant and its agents, employees, contractors and subcontractors shall comply with the rules 
and regulations with respect to parking as the same may be amended or modified from lime to time and will 
be subject to any enforcement action (including towing) pursued by the Authority's airport police without 
any notice thereof Tenant shall indemnify, defend and hold harmless Landlord, American, the 
Authority and the City of New York and their employees, agents, and representatives from and 
against any and all claims ofthe employee and/or owner of any vehicle so towed. Landlord, American 
or the Authority may at any time close any public areas to make repairs or changes, to prevent the 
acquisition of public rights in such area, lo use areas for attendant or valet parking, and lo do such other acts 
in and to the public areas as in its judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All deliveries 
of equipment, supplies, materials, inventory, merchandise or products required to support the operations 
of Tenant shall be made lo the designated loading dock areas ofthe Terminal. American has developed 
food courts and public seating areas In various locations in the Tenninal which arc intended lo benefit all 
Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means a non­
exclusive, common public seating area for patrons of both retail and food service concession facilities and 
for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be conttolled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays lo food court 
concession facilities), public sealing area tables and chairs, related public sealing area furniture and fixtures, 
ifany, and repair, maintenance and/or replacement thereof No deliveries of any items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right to revoke any such authorization at any lime and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area lo the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventory, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refuse, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent nol required lo be performed by Tenant, repair and maintenance of food courts 
and public seating areas fumilure, fixtures and equipment maintenance and cleaning (including exhaust 
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hood, duct and roof top maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable federal, slate and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA rules and regulations as well as all Airport rules and regulations promulgaled 
from time to time by Landlord, American or the Authority. Tenant shall comply with all rules, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may include, but not be limited to: (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as rolling carts, wheels, pallet or plastic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, rules, instructions and training If so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle lo be removed 
for failure to follow any such rules, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable governmental agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users ofthe Terminal, to the 
loading dock areas as provided in this Section 8.03 and lo the food courts, public seating areas and other 
designated common areas ofthe Concession Area subject to the control and management thereof at all times 
by Landlord, provided that Landlord and American, at their sole cost, each reserves the right to make any 
changes which they deem appropriate lo the loading dock areas and the food courts, public seating areas and 
other designated common areas ofthe Concession Area, including relocating and/or eliminating all or any 
part thereof to assure public safety and convenience or lo assure efficient operation ofthe Concession Area 
or the Terminal. 

(c) Pursuant lo the Concession Area Lease, (1) American Is generally responsible for all structural 
maintenance, repair and/or replacement of the Base Building Work in the Concession Area and the 
Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair of 
the Concession Area to the extent not the obligation ofthe tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) Tenant 
and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical support 
and common operation maintenance service providers provided by various independent contractors selected 
and contracted with in the sole discretion of Landlord. Tenant shall pay lo Landlord, as Additional Rent, a 
fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as described 
in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs and 
expenses incurred in order to manage the loading dock areas and maintain and service the food courts, 
public seating areas and other designated common areas of the Concession Area ("Operating Costs and 
Expenses"). These expenses include, without limitation: all costs and expenses of every kind and nature, 
foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect lo the food 
courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and mopping) and 
storefront cleaning services and cleaning of food court amenities, furnishings and equipment; food tray 
retrieval, washing and distribution; management of the loading dock areas for Tenant deliveries and 
distribution and delivery vehicle escort services; trash removal; repair and replacement of tray wash 
equipment and food court chairs, tables, and food trays. By way of example, Operating Costs and 
Expenses shall include, but not be limited to, the full cost of all labor costs (including both on-site and 
independent third party off-site supervisory personnel) as well as the cost of uniforms and identification 
badges for all such personnel employed to: (1) provide centralized trash, refuse and recycling material 
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removal services in the Terminal for all concession facilities, and in loading dock areas and storefront 
fa9ade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean and replace 
the loading dock areas and equipment and the areas surrounding the trash dumpslers; (3) operate the vehicle 
escort delivery service across the airfield and to maintain, repair and/or replace the escort delivery service 
equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise and products 
(which may need to Include a central commissary system); (5) to the extent not otherwise charged directly to 
subtenants, provide security screening services for equipment, supplies, goods, inventory, merchandise and 
products; (6) operate, maintain and clean the food courts and public seating areas, cleaning and maintenance 
ofthe grease trap system, waste grease removal, cleaning and maintenance of exhaust hood, duct and rooftop 
systems and inspection and maintenance of exhaust hood fire suppression equipment; (7) provide pest 
extermination services for all concession facilities; (8) the cost of all supplies and equipment utilized lo clean 
the food courts and public sealing areas; (9) cost of all ttash removal receptacles and equipment for the food 
courts and public seating areas; (10) the cost to purchase, maintain, repair and/or replace all public seating 
areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; (11) the cost to purchase, 
clean, maintain, repair and/or replace the food trays used by patrons and to operate, maintain, repair and/or 
replace the food tray washing facilities and equipment; (12) any and all other direct costs and expenses 
which Landlord deems reasonably necessary or desirable in order to properly maintain and provide such 
services described herein In an efficient and acceptable manner. The preceding is for definitional purposes 
only and shall not impose any obligation upon Landlord to incur such expenses or provide such services. 
Tenant shall comply in all respects with such procedures and the policies established by Landlord with 
respect to common logistical support and common operation maintenance services. 

(b) The proportionate share lo be paid by Tenant shall be that portion of Operating Costs and Expenses 
which the Floor Area In the Premises bears to the total Floor Area In the Concession Area which has been 
leased to subtenants who are in occupancy and contributing lo the Logistical Support and Maintenance Fee; 
provided, however, any Floor Area in the Concession Area which is excluded from the foregoing 
calculation shall not exceed twenty percent (20%) of the gross leaseable Floor Area of all concession 
facilities in the Concession Area but such restriction shall not be applicable until Landlord has completed 
the entire phase-in schedule with respect lo the implementation of the new concession program in the 
Terminal. Tenant's proportionate share shall only include those items passed through by Landlord for 
specialty retail uses and shall nol include any such Items applicable only to food and beverage uses or with 
respect to any public food court areas. Annual increases in Tenant's proportionate share shall not exceed 
fifteen percent (15%) other than extraordinary costs imposed by local, state or federal regulations or as may 
otherwise be requested by Tenant from lime to time as compared to the immediately preceding Lease Year 
following completion of the entire phase-in schedule with respect to the implementation of the new 
concession program in the Terminal. Tenant's proportionate share of Operating Costs and Expenses for 
the first partial Lease Year (2007 calendar year) is estimated lo be in the amount of $9.00 per square fool 
of Floor Area in the Premises calculated on an annual basis and pro-rated for the number of days in such 
first partial Lease Year. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date shall be paid to 
Landlord as Additional Rent in equal, consecutive monthly installments on or before the first (1 '̂) day of 
each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums not 
received within five (5) days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall ftirnlsh Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
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8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement. Tenant shall pay the difference between the amount paid and the actual amount due 
within thirty (30) days after the furnishing of each such statement. If the total amount paid by Tenant under 
this Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such 
excess shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within sixty (60) days after Tenant has vacated the Premises 
in the condition required at the conclusion of this Sublease and after all Rentals and other sums due 
Landlord from Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any 
such remaining sums due from any such excess. Landlord may estimate the annual budget and charge the 
same to Tenant on a monthly basis, subject to revision of the budget from time to time and final armual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and products or 
any injuries lo persons as a result ofthe activities ofthe various independent contractor service providers. 
Tenant shall only look lo the independent contractor service provider who caused such damage or injuries 
for any recovery. Landlord, American and the Authority (including their members, shareholders, 
directors, officers, agents, representatives or employees) shall not be liable to Tenant for any loss of 
business or any indirect, incidental, special, consequential or exemplary damages or lost profits arising 
out of or relating to the activities of the various service providers, except to the extent that any such 
damage is due solely to the negligence or willful misconduct of Landlord or the gross negligence or 
willful misconduct of American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of Tenant's 
signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, the Tenant 
Construction Review Manual and the Design Guidelines. Tenant shall affix a sign lo the exterior surface of 
the storefront of the Premises subject to the advance approval of Landlord, American and the Authority in 
compliance with the Authority's TAA Process, the Tenant Construction Review Manual and the Design 
Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining such exterior 
storefront sign(s). Tenant shall keep said slgn(s) well lit during such hours as Landlord shall designate and 
shall maintain said sign(s) in good condition and repair during the entire Term hereof Said sign(s) shall 
conform to the criteria for signs contained in the Tenant Construction Review Manual, the Design 
Guidelines; and the size, content, design and location thereof shall be subject to the prior written approval of 
Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove mentioned, 
Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, window or the 
roof of the Premises, or on the interior or exterior surface of the glass of any window or door of the 
Premises, or on any sidewalk or other location outside the Premises, or within any display window space in 
the Premises, or within one (1) foot ofthe front ofthe storefront leaseline, whether or not there is display 
window space in the Premises, or within any entrance lo the Premises, any sign (fiashing, moving, hanging, 
handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, or any 
other advertising matter of any kind or description; provided, that subject lo the prior written approval of 
Landlord with respect to design and placement. Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefronts where warranted. No symbol, design, name, 
mark or insignia adopted by either Landlord, American or the Authority for the Terminal or the Airport shall 
be used without their prior written consent. Notwithstanding the foregoing, if Landlord or American, in 
their reasonable business judgment, determines that any such materials are unacceptable, improper or 
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inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice from 
Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-four (24) 
hours thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be 
unreasonably withheld, may utilize its customary interior signs, placards and decorations provided they 
are professionally prepared and In good taste and are utilized In a manner substantially similar to the 
manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within forty-eight (48) hours after 
notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of One Hundred Fifty Dollars 
($150.00) for each day of default in order to reimburse Landlord for the additional administrative expenses 
resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. Tenant 
acknowledges and agrees that the condition and appearance of Its interior advertising and display windows 
facing into or In any manner visible from the Terminal property including exterior glass windows (ifany) is 
Important to Landlord, American and the Authority. If Tenant installs such interior advertising displays or 
window displays or any signs in the window display facing into or In any manner visible from the public 
areas of the Terminal which any of Landlord, American or the Authority reasonably determines to be 
objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within forty-eight (48) hours after notice. If Tenant fails or refuses 
to remove such advertising, window displays or signs, Tenant hereby grants Landlord the right lo remove 
the objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior 
advertising displays and window displays will be designed and printed in a professional manner and will 
contain only first class products. Tenant shall not display any advertising, promotional or informational 
pamphlets, circulars, brochures or similar materials outside the Premises without the prior written consent of 
Landlord and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, If Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-
four (24) hours thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the mterior 
advertising items and signs in the display windows on a quarterly basis during each Lease Year, If Tenant, 
in Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured 
within forty-eight (48) hours after notice. Tenant shall pay as liquidated damages and not as a penalty, the 
sum of One Hundred Fifty Dollars ($150.00) for each day of default in order to reimburse Landlord for the 
additional administrative expenses resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE, (a) Except for American's 
obligations pursuant to the Authority Lease and the Concession Area Lease for structural maintenance, 
repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole cost and 
expense, shall keep and maintain In a first-class appearance, in a "like new" condition equal to or better than 
that which existed when Tenant initially opened the Premises for business, reasonable wear and tear 
excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
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and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures, Fixed Improvements, 
Operating Equipment, HVAC (as defined in Section 12.01(d)) and electrical and other utility systems and 
utility branch lines exclusively serving the Premises (whether or not located within the Premises), sprinkler 
systems and sprinkler heads exclusively serving the Premises (whether or nol located within the Premises), 
and all other repairs, replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, 
foreseen and unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D 
and the Design Guidelines. For the purposes of this Article, the installation, maintenance, repair and 
replacement of a sprinkler system, fire alarm system, communication system or any repairs or work 
involving asbestos or other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 
of 1984, #58 of 1987 and the Americans With Disabilities Act and any successor laws of like import shall 
be deemed lo (a) be non-structural maintenance, repairs and/or replacements, and (b) not involve the Base 
Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to Landlord, 
American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses and other fire 
protection devices as may be required by Landlord, American, the Authority, the applicable fire marshall 
offlcial, any agency having jurisdiction over the Premises or by the insurance underwriter insuring the 
Terminal. 

(2) Tenant shall obtain Landlord's prior written approval ofthe materials used In any plate glass or 
window glass installation, repair or replacement and of the contractor performing any such repair or 
replacement (the foregoing is subject to Landlord's sole discretion). 

(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with care. 
Maintenance, repairs and replacements shall be accomplished as necessary lo maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, rellle, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retlled, recjirpctcd on a regular basis to maintain a higli 
quality, first-class appearance; and all fiimiture and furnishings that become worn or lorn shall be promptly 
replaced. 

(4) Tenant, al its own expense, shall provide complete and adequate arrangements for the sanitary 
handling and disposal of all trash, garbage, recycling materials and other refuse generated in the Premises, 
including suitable receptacles situated in locations determined by Landlord. Such shall be removed at times 
and in a manner which will cause minimum interference with the use ofthe Terminal by the public and 
other authorized persons. Tenant shall be required lo participate in American's recycling program, ifany, as 
appropriate. Tenant shall also furnish, at its own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other similar items in the public areas or in the Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its own expense, 
shall only be responsible for the maintenance ofthe utility branch systems and utility branch lines located 
within or exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and 
solely for its use. Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair 
and replacement thereof from the Premises up lo the American-maintained main utility systems or lines or 
to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its 
own expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other communication cables, conduits, wiring, fire alarm systems and protection devices, 
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wiring panels and associated equipment located within or exclusively serving the Premises. American 
reserves the right to maintain, repair or replace any such utility systems and lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all equipment and 
lines for which it is responsible to maintain and submit the same to Landlord and shall maintain such 
program on a current basis. Tenant shall report all malfunctions to all systems, lines, devices and equipment 
installed or located within the Premises to Landlord as promptly as possible after discovery and shall 
provide timely notice lo Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with all of the 
applicable provisions ofthe TAA Process, as the same may be amended from time lo time by the Authority 
In their sole discretion, shall be performed in accordance therewith and with the applicable provisions ofthe 
Design Guidelines and shall be subject to the Landlord's prior written approval, such approval to be 
determined In Landlord's sole discretion. All such maintenance, repairs and replacements shall be of a 
quality equal to the original in materials and workmanship; Landlord shall have the right to disapprove any 
improvements, replacements or alterations which, in its judgment, are ofa design, quality, condition or in 
any color or in any other way deemed lo be inconsistent with the Design Guidelines, the TAA Process or the 
general character and design ofthe Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt temporarily the 
heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other utility services 
when necessary lo make repairs, alterations, replacements or improvements thereto; and no such party shall 
have any responsibility or liability to Tenant (including consequential damages and lost profits) for failure to 
supply heal, air conditioning, any other utilities or plumbing or, when prevented from doing so by laws, 
orders or regulations of any federal, stale or local agency or as a result of strikes, accidents, force majeure or 
by any other cause whatsoever beyond their control. Landlord shall provide Tenant with as much advance 
notice as reasonably possible and under the circumstances shall use reasonable efforts to avoid interrupting 
Tenant's business operations except as deemed necessary by Landlord, American or the Authority. 
Notwithstanding the foregoing, if Tenant is prevented from opening to the public for more than five (5) days 
during any Lease Year by an interruption in utility services due to the negligence of Landlord or American, 
including, without limitation, electricity, gas, water, plumbing, sewage, telephone communications, heating, 
ventilation, or air conditioning, but American's operations and the fiow of Enplaned Passengers nevertheless 
continue normally through such interruption of utility services in the Premises, then Tenant's Guaranteed 
Rent representing "American's Allocated Share" (as such term Is defined In the Concession Area Lease) 
that would otherwise apply during such period will be reduced by the proportion that three hundred sixty-
five (365) days bears to the actual number of days Tenant was able to operate during such Lease Year. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits claimed to be 
caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice and opportunity 
lo Tenant to cure, considering the nature of the maintenance or repair, commence such maintenance and 
repairs as set forth herein or fails lo diligentiy continue to complete such maintenance or repairs, then 
Landlord, American or the Authority, In addition to any other remedy which may be available lo them, 
may enter the Premises and perform such maintenance or repair, as they determine, in their sole and 
absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, American, the 
Authority and the City of New York from all injury, loss or damage to any Person or property 
occasioned by Landlord's, American's or the Authority's completion of such maintenance or 
repair, except to the extent such loss or damage is solely the result ofthe gross negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. Tenant 
shall reimburse Landlord for any and all reasonable costs incurred in completing such maintenance or 
repair, together with Late Interest from the date Landlord, American or the Authority Incurred such costs. 
Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as it 
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considers necessary, to determine the proper maintenance ofthe Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XI. INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, al Its sole cost and expense, shall, during the 
entire Term hereof, procure and maintain the following insurance in not less than the following amounts: 
(1) commercial general liability Insurance with respect to the Premises and the operations in, on or about 
the Premises, in which the combined limits shall be not less than Two Million Dollars ($2,000,000.00) 
per occurrence, broad form/extended coverage, insuring for bodily injury, death and property damage and 
including, without limitation, premises operations, products-completed operations, explosion, collapse, 
underground property damage and independent contractors coverage, with such commercial general 
liability insurance containing a contractual liability endorsement covering the obligations assumed by 
Tenant under Sections 7.03, 11.03 and all other of Tenant's indemnification obligations under this 
Sublease, such insurance nol to contain any care, custody or control exclusions which would conflict with 
or in any way impair coverage under the contractual liability endorsement and business automobile 
liability insurance covering all owned, hired and non-owned vehicles, in which the limits for landside 
vehicle/mobile equipment operation shall be not less than Two Million Dollars ($2,000,000.00) per 
occurrence combined single limit, insuring for bodily injury, death and property damage and in which the 
limits for airside vehicle/mobile equipment operation, if applicable, shall be not less than Twenty-Five 
Million Dollars ($25,000,000.00) per occurrence combined single limit, insuring for bodily injury, death 
and property damage; (2) all risk property insurance, including plate glass coverage, against fire, extended 
coverage, vandalism, malicious mischief, water damage, which does not exclude backup from sewers or 
drains or sprinkler leakage, and such other additional perils including flood as now are or hereafter may 
be included in a standard extended coverage "ISO Special Form" policy or Its equivalent from time lo 
time in general use in the county in which the Terminal is located, insuring Tenant's merchandise, 
products, Fixed Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all 
other items of personal property of Tenant located on or in the Premises or the Terminal in an amount 
equal to the full replacement cost thereof; (3) statutory workers' compensation coverage as required by 
the State of New York from time to time and including Employer's Liability Insurance in the amount of 
One Million Dollars ($1,000,000.00) for each accident. One Million Dollars ($1,000,000.00) for each 
employee, by disease, One Million Dollars ($1,000,000.00) policy aggregate by disease; (4) builder's risk 
(ALL RISK) insurance covering construction and installation of the Fixed Improvements and 
Refurbishments and Operating Equipment during the performance thereof, including, without limitation 
material delivered to the site but not attached to the realty as more particularly described in Exhibit D, 
naming Landlord, American, the Authority, the City of New York, Tenant and their respective contractors 
and subcontractors as additional insureds or as loss payees (as applicable to the type of insurance 
provided) and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding of the Fixed Improvements and Refurbishments and Operating Equipment, as 
necessary; (5) business interruption insurance in amounts al least sufficient lo cover, and applicable to, all 
Rentals, fees, charges and other payments that are payable by Tenant to Landlord under this Sublease for 
a period of nol less than twelve (12) months for any business Interruption losses In business revenue that 
occur when the Premises or any portion thereof is unusable or is out of operations due to fire or any other 
risks or hazards that are normally covered under a standard form of "ISO Special Form" policy or its 
equivalent or for any other reason; (6) the insurance required under the Authority's TAA Process; (7) such 
other insurance as may be required by American or the Authority from time to time after suitable notice 
thereof based upon circumstances in the Terminal and imposed upon other concession operators in the 
Terminal. Notwithstanding the foregoing. Tenant specifically understands and agrees that American have 
the right, on their own initiative or as requested by the Authority, lo require Tenant to make reasonable 
additions, deletions, amendments or modifications to the above minimum insurance requirements or may 
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require such other and additional insurance, in such reasonable amounts, against such other insurable 
hazards, as American may deem reasonably necessary or as the Authority may deem necessary. Landlord 
will not increase the above-required coverage amounts or limits in excess of five percent (5%) in any Lease 
Year during the Term, unless such increase is required for reasons beyond Landlord's control, and Tenant 
shall so adjust the amounts or limits of the insurance carried by Tenant hereunder and shall provide 
Landlord with Certificates indicating the adjusted amounts or limits as provided In this Section 11.01. All 
policies of insurance required to be carried by Tenant pursuant to this Sublease shall be written by insurance 
companies of adequate financial capacity (having a A.M. Best's rating and Financial Size Category of not 
less than A-VII or better) and qualified to do business in the Stale of New York. Any such insurance 
required of Tenant hereunder may be furnished by Tenant under any blanket policy carried by il, with any 
amendments or endorsements that may be necessary to conform to the requirements of this Article XI or 
under a new or separate policy therefor. An insurance certificate or certificates (and endorsements where 
same become necessary) from Tenant's insurer, certifying that such policy has been issued, provides the 
coverage required by this Section 11.01 and contains all ofthe provisions specified In this Section 11.01 
(including, without limitation, naming of additional insured and/or loss payee entities as required by Section 
11.01(b) below), shall be delivered lo Landlord prior to the commencement of the Term hereof, and 
certificates in connection with all renewals (ifany), not less than thirty (30) days prior to the expiration of 
the term of each such policy. In addition, if requested by American, Tenant shall promptly deliver to 
Landlord a certified copy of each policy bearing the endorsement of or accompanied by evidence of 
payment of the premium thereof As often as any such policy shall expire or terminate, renewal or 
addifional policies shall be procured and maintained by Tenant and certificates delivered to Landlord prior 
lo any such expiration or termination. 

(b) Each policy evidencing insurance required lo be carried by Tenant pursuant to this Section 11.01 shall 
contain the following clauses and provisions: (I) a provision that such policy and the coverage evidenced 
thereby shall be primary and nonconttibuting with respect to any policies carried by Landlord, American or 
the Authority and that any coverage carried by Landlord, American or the Authority be excess insurance; (2) 
except for workers' compensation and employers' liability coverage, a provision including the parties set 
forth on Exhibit F and any other parties designated in writing by Landlord from time to time as additional 
insured and/or loss payee entitles, as applicable; (3) a waiver by the Insurer of any right to subrogation 
against Landlord, American and the Authority and other additional insured and/or loss payee entities, their 
respective agents, commissioners, directors, employees, Insurance carriers, officers and representatives 
which arises or might arise by reason of any payment under such policy or by reason of any act or omission 
of Landlord, American or the Authority, their respective agents, commissioners, directors, employees. 
Insurance carriers, officers or representatives; (4) a severability of interest clause or endorsement; (5) a 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified without 
giving Landlord, American and the Authority at least thirty (30) days prior written nofice; (6) a provision 
that such policy is an occurrence-form policy; and (7) a provision or endorsement that the Insurer shall not, 
without obtaining the express advance written permission from the Authority's General Counsel, raise any 
defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Authority, the immunity 
of the Authority, its commissioners, officers, agents and employees, the governmental nature of the 
Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect lo any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
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loss shall be adjusted with and payable to Tenant, Landlord and American (lo the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder, Landlord shall (and American is 
obligated under the Concession Area Lease lo) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration specified in 
this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance required by law 
or governmental regulation. Landlord may (but shall nol be required to) at any time and from time to time, 
and upon five (5) days notice lo Tenant, procure such insurance and pay the premiums therefor; and the cost 
of same shall be deemed Additional Rent and shall be payable by Tenant within ten (10) days after receipt 
of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, anything 
In, upon or about the Premises which will violate Landlord's, American's, the Authority's or the Airport's 
policies of hazard or liability insurance or which will prevent Landlord, American or the Authority from 
procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If al any time any of Tenant's insurance policies shall be or become unsatisfactory to Landlord, 
American or the Authority, in their reasonable judgment, as to form or substance, of if any of the Tenant's 
insurers issuing such policies shall not maintain the minimum rating required above, Tenant shall promptly 
obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the obligation to 
carry the insurance set forth in the Concession Area Lease but only to protect the interests of Landlord, 
American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation to protect 
the interests of Tenant or to name Tenant as an additional insured under any of its insurance covering the 
Terminal. American Is obligated to maintain the types of insurance required under the Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold harmless 
Landlord, American, the Authority and the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to Section 
1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity as may be 
designated by the City of New York) and their respective directors, oificers, employees, agents, 
commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and against 
any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, imposed 
or obtained by third parties, and the costs (including reimbursement of Indemnitees' reasonable 
costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, liabilities 
(including, without limitation, claims and demands for death or personal injuries, or for property 
damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, (he "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
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Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, oflicers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any ofthe 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all intellectual 
property used or sold by it in its activities under or in any way connected with this Sublease. Without in 
any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or judgment in connection with any 
actual or alleged infringement of any patent, service mark, trademark, trade name or copyright, or 
arising from any alleged or actual unfair competition or other similar claim arising out of the 
activities of Tenant under or in any way connected with this Sublease. With respect to claims or 
demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade name or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and reasonable attorneys' 
fees and costs of defense that Indemnitees may Incur in defending any such intellectual property or unfair 
competition claims or demands. 

(c) Tenant agrees to Include in all franchise or license agreements and construction contracts and other 
agreements involving Tenant, a provision by which such franchisee, licensee or contractor agrees to 
defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same extent as 
required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall survive 
the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that Landlord, 
American and the Authority (Including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall nol be responsible or liable lo Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct negligence or willful misconduct of Landlord, Its agents or 
employees (or direct gross negligence or willful misconduct of American, as obligated under the Concession 
Area Lease), in which case only the party that acted negligently or with wlllfial misconduct (or with respect 
lo American, acted grossly negligent) shall be responsible or liable. 
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ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AIVD CHARGES, (a) Pursuant to the Concession Area Lease, 
American is obligated to provide access to reasonable and normal amounts (as determined by Landlord and 
American) of electric, heat, air conditioning, domestic cold water (if applicable), high temperature hot water 
(if applicable), gas (if applicable) and sewage (if applicable) services to the Premises for use by Tenant 
provided by utility systems, connections and related equipment existing as ofthe Commencement Date; but 
neither Landlord nor American have any obligation to provide telephone or data transmission and 
communication services to the Premises. The types, capacities and amounts of the various utilities which 
are being provided by American lo the Concession Area, including the Premises, are set forth on the 
Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, except 
for electricity for all food & beverage concession locations, and telephone and data communication services, 
are to be provided without charge by American In accordance with the Concession Area Lease. Should 
Tenant require access to utility services over and above those provided by American as set forth on such 
Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilities lo the Premises, 
if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished lo the Premises, 
including, without limitation, any services to be supplied by American, irrespective of whether any of the 
foregoing are initially paid in advance by American or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, and shall 
promptly pay for the constmction and installation of, electric check meters required for all electricity to be 
consumed within the Premises. Any such check meters required for the conduct of business operations in 
the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by Landlord, 
American and/or the appropriate public utility service provider. If the Permitted Use provides for display 
and sale of food and beverages. Tenant shall pay to Landlord American's actual cost of purchasing the 
electricity consumed as measured by a separate check meter lo be installed by Tenant pursuant lo the Final 
Drawings. Any such charges shall be billed to Tenant In arrears and shall be paid, as Additional Rent, to 
Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt ofthe invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss of profits or 
otherwise for any interruption, reduction, disruption, curtailment or failure in the supply, quality or character 
of electricity, services from a central utility plant or any other utility or other service, or if either the 
quantity, quality or character thereof is changed or is no longer available for Tenant's requirements, any 
such interruption, reduction, disruption, curtailment, failure or change in quantity, quality or character will 
not excuse or relieve Tenant from its obligations hereunder, Including but not limited to the payment of 
Rentals or all other sums, damages, fees, costs and expenses payable under this Sublease. Except as 
otherwise provided by applicable law, any such interruption, reduction, disruption, curtailment, failure or 
change in quantity, quality or character shall not constitute or be deemed to constitute actual or constructive 
eviction of Tenant. Any obligation of American to furnish utilities is conditioned upon the availability of 
adequate energy sources. American has the right to reduce heating, cooling and lighting within the Premises 
and the public areas as required by any mandatory or voluntary fuel or energy saving allocation, or similar 
statute, regulation, order or program. No such interruptions, reductions, disruptions, curtailments or failures 
shall entitle Tenant to any abatement of Rentals or relieve Tenant from fijifillment of any covenant or 
agreement set forth in this Sublease, except specifically provided In this Section 12.01(c). Notwithstanding 
the foregoing. If Tenant is prevented from opening to the public for more than five (5) days during any 
Lease Year by an interruption in utility services due to the negligence of Landlord or American, 
including, without limilalion, electricity, gas, water, plumbing, sewage, telephone communications, 
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heating, ventilation, or air conditioning, but American's operations and the fiow of Enplaned Passengers 
continue normally through such interruption in utility services in the Premises, Guaranteed Rent that 
would otherwise apply during such period will be reduced by the proportion that three hundred sixty-five 
(365) days bears to the actual number of days Tenant was able to operate during such calendar year. 

(d) If applicable. Tenant shall operate its additional heating, ventilating and air conditioning system(s) 
("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of.operation. 
Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's obligation to 
connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, as well as 
Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set forth herein, 
in Exhibit D and In any related document(s), such as the Design Guidelines or approved Final Drawings. If 
Tenant desires lo install any equipment which shall exceed the capacity of any utility facilities or which 
shall require additional utility facilities. Tenant shall nol have the right to do so without Landlord's and 
American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and Americcm, and if such additional facilities are provided lo accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities In any way 
which shall overioad or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to American or its 
designee; and, in the event of such assignment. Tenant.shall attorn lo American or Its designee and 
recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate lo the 
Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground leases 
that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area or the 
Terminal or other improvements that constitute a part of the Concession Area and lo any and all advances 
to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement and 
extensions thereof Tenant, within no more than fifteen (15) days after written request, shall execute any 
and all instruments, releases and other documents that may be required by each and every mortgagee, 
trustee and holder thereof for the purpose of subjecting and subordinating this Sublease to the Hen of any 
such mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Within twenty (20) days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currentiy without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES AND OTHER ASPECTS GOVERNING 

44 



TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in cormection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain In writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant In this Sublease against 
assignment, transfers and subletting or an acceptance ofthe assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or perfonnance by Tenant of the 
covenants contained In this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article XIV, Tenant shall have the right to transfer or 
assign this Sublease, without Landlord's consent to a subsidiary of Tenant or its parent corporation or to an 
entity that is an affiliate of Tenant or its parent corporation; and further transfer or assign this Sublease 
without Landlord's consent to: (i) any corporation with which Tenant shall merge, reorganize or 
consolidate; or (ii) any corporation acquiring all or substantially all ofthe assets or slock of Tenant or which 
may succeed to a controlling interest in the business of Tenant; provided that in the case of any and each 
such Transfer under clauses (I) and (il) above, such transfer or assignment shall be null and void and of no 
force and effect unless: (I) such transferee or assignee shall have a net worth equal to or greater than 
$20,000,000.00 as ofthe effective date of any proposed Transfer; (2) such transferee or assignee shall have 
proven airport concession operating experience and the ability to efficiently and effectively operate the 
business in the Premises consistent with at least as high a standard as then exists in the Premises; (3) the 
business conducted in the Premises by such transferee or assignee shall be conducted under the same 
Permitted Use and under the same Trade Name permitted to be used by Tenant hereunder; (4) Tenant shall 
not be in default after the applicable notice and cure periods under any ofthe terms and provisions hereof; 
(5) the use of the Premises by such transferee or assignee shall not violate any agreements affecting the 
Premises, the Terminal, the Airport, Landlord or other tenants or occupants in the Airport and shall not 
disrupt the concession mix within the Terminal as determined in the reasonable discretion of Landlord; (6) 
except as may otherwise be prohibited under federal securities laws, notice of any proposed transfer or 
assignment shall be given lo Landlord at least 30 days prior to its proposed effective date, and there shall be 
delivered to Landlord instruments evidencing such proposed transfer or assignment and the agreement of 
such transferee or assignee to assume and be bound by all ofthe terms, conditions and covenants hereof, all 
in form reasonably acceptable to Landlord; and (7) Tenant and its guarantor, Ifany, shall continue to remain 
fully liable for the payment of all sums due and the performance of all the terms and conditions hereof Any 
and all such transfers shall also be subject to the consent of American and the Authority as determined in the 
their respective sole and absolute discretion; provided that in the event that any such transfers or 
assignments that otherwise satisfy the requirements set forth in this Section 14.01(b) are not approved by the 
either American or the Authority, Tenant may terminate this Sublease upon one hundred eighty (180) days 
written notice to Landlord and this Sublease shall terminate as of such date as if such date were the 
originally scheduled Expiration Date hereunder so long as Tenant is not in default of any of its obligations 
under this Sublease. Under no circumstances shall Landlord or any other third party including American or 
the Authority have any obligation lo Tenant, nor shall Tenant be entitled to any payment from either 
Landlord or any other third party including American and the Authority for any unamortized portion of 
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Tenant's Eligible Costs or any other sums if Tenant elects lo terminate this Sublease pursuant to this 
Section 14.01(b). 

(c) Tenant shall nol sublet the Premises or any part thereof without having first obtained the prior written 
consent of Landlord. In the event Tenant requests permission to sublease, the request shall be submitted 
to Landlord prior to the effective date ofthe sublease requested and shall be accompanied by a copy of 
the proposed sublease agreements and of all agreements collateral thereto. The identity ofthe subtenant, 
the area or space lo be subleased, the rental lo be charged, the type of business to be conducted, recent 
audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established In this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply ifthc rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, under the current 
laws, rules or guidelines promulgated by the governmental body or agency having jurisdiction and authority 
lo promulgate the same, is nol deemed a public corporation, or is an unincorporated association or 
partnership, the transfer, assignment or hypothecation, in the aggregate of more than a controlling interest of 
the total outstanding voting stock or voting interests in such corporation, limited liability company, 
association or partnership shall be deemed an assignment and transfer within the meaning and provisions 
hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any Landlord 
approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its employees, 
contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or otherwise harm the 
Premises, Concession Area, Terminal or the Airport, nor commil any waste upon the Premises, Concession 
Area, Terminal or the Airport, and shall not place a load upon the floor ofthe Premises which exceeds the 
floor load per square foot which such floor was designed to carry. Tenant shall not, nor shall Tenant permit 
any of its employees, contractors, subcontractors, licensees, subtenants or agents to, commit any nuisance or 
other act or thing which may constitute a menace or which may affect either American's operation of the 
Terminal, Landlord's operation ofthe Concession Area or the Authority's operation ofthe Airport or which 
may disturb the quiet enjoyment of any other occupant or tenant of tfie Airport. Tenant shall not use or 
permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound amplifiers, tape 
decks, compact disc players, radios, televisions, or any other sound-producing or other device which will 
carry sound or objectionable odors outside the Premises except as may otherwise be approved in advance in 
writing by Landlord and, upon notice from Landlord lo Tenant's business representative al the Premises, 
Tenant shall cause any such noise or odors lo cease immediately. Tenant shall not allow any use of the 
Premises or any other portion ofthe Concession, Area, Terminal and/or the Airport in a manner which is a 
source of armoyance, disturbance or embartassment lo Landlord, American and/or the Authority, or to the 
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other tenants and occupants ofthe Concession Area, Terminal and/or the Airport or which is deemed by 
Landlord or American, in their sole discretion, as not in keeping with the character ofthe Concession Area, 
Terminal and/or Airport. The Premises shall not be used for any unlawful or immoral purpose or which will 
invalidate or increase the premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name without the 
prior written approval of Landlord, which shall not be unreasonably withheld or character ofthe business 
operated in the Premises, including, without limitation. Tenant's Permitted Use, without the prior written 
approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, service 
marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain al all limes the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to granted to Tenant under this Sublease or otherwise. Tenant 
may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, including 
any reference by advertising or otherwise to the names "American Airlines", "American Airlines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central marketing 
and promotional program which, in Landlord's sole judgment, will serve to generally market and promote 
the overall concession operations at the Terminal or on any item that may enhance the overall passenger 
experience at the Terminal. Tenant, along with other concession facility operators, will contribute to the 
fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share lo the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. Notwithstanding the 
foregoing. Tenant shall nol be required to contribute in excess of ) to the 
Joint Marketing Fund in any single Lease Year. This amount Is payable to Landlord and must be paid no 
later than the fifteenth (15^) day following the end of each Lease Month. If Tenant is unable to calculate 
actual Gross Receipts In time to make the required monthly payment to the Joint Marketing Fund, the 
payment may be based on an estimate of monthly Gross Receipts. Any and all such estimated payments 
must be adjusted at the end of each Lease Year. Within thirty (30) days after the end of each such period. 
Tenant must submit a report to Landlord reconciling estimated and actual Gross Receipts and showing any 
under or overpayments to the Joint Marketing Fund. A check for any underpayments must accompany the 
reconciliation. All overpayments will be credited lo the next payment(s) due from Tenant for its 
contributions lo the Joint Marketing Fund; or, if the Sublease has expired or has been terminated for any 
reason other than a default by Tenant, overpayments shall be refunded, without interest, lo Tenant within 
thirty (30) days of the Sublease termination date by Landlord. Landlord shall nol be obligated to expend 
more for marketing and promotional programs than is actually collected from Tenant and other concession 
facility operators In the Terminal. Any services and personnel so provided shall be under the exclusive 
control and supervision of Landlord, who shall have the sole authority to employ and discharge personnel, 
retain third-party independent contractors and to establish all budgets with respect to the Joint Marketing 
Fund. The primary purpose, but in no way a limitation, ofthe Joint Marketing Fund, will be to fund intra-
Terminal promotional and advertising programs such as permanent directories, graphics, lake-one directory 
pamphlets and establishing customer service and training programs with respect to the operations of the 
concession facilities in the Terminal, such as customer surveys, "secret shopper" programs and sales 
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technique seminars, sales/service incentive awards for Tenant and other concession operators' employees or 
on any other items Uiat may enhance the user's overall experience in the Terminal. Landlord shall conduct 
quarterly meetings lo discuss the promotional and advertising programs and customer service and training 
programs. In the event the Premises is located within an expansion of or a new area within the Terminal 
where a grand opening date or grand opening events shall be set by Landlord, then Tenant shall also pay an 
initial Joint Marketing Fund assessment in the amount set forth in the Data Sheet In addition to Tenant's 
monthly contributions to the Joint Marketing Fund, such initial assessment to be payable in one lump sum 
within sixty (60) days prior to the Rental Commencement Date. Landlord reserves the right at any time to 
terminate the Joint Marketing Fund and, in such event, shall notify Tenant in wrhing. Thereafter, in the 
event of such termination. Tenant shall no longer be obligated to make any further contributions to the Joint 
Marketing Fund and any remaining funds previously contributed lo the Joint Marketing Fund shall be used 
by Landlord lo promote the overall concession program and facilities within the Terminal. Landlord, 
following any such termination, also reserves the right to reinstate the Joint Marketing Fund and, in such 
event, shall notify Tenant In writing and thereafter, Tenant, upon any such reinstatement, shall immediately 
recommence contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the 
expiration or earlier termination of the Concession Area Lease, Landlord is required to remit any unused 
monies in the Joint Marketing Fund In equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required lo make 
reparation for any injury or damage by fire or other cause, or lo make any restoration or replacement of 
any Fixed Improvements, Refurbishments, or any other real or movable property located or Installed in 
the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty covered under 
an Insurance policy required lo be maintained by Tenant pursuant to this Sublease, then Tenant shall 
repair the same as soon as reasonably possible (following any repair of Base Building Work by American 
that may be necessary to permit Tenant repairs lo proceed) and this Sublease shall continue In full force 
and effect. In the event the Fixed Improvements or Refurbishments are damaged by any casualty not 
covered under any insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and continue this 
Sublease In full force and effect, or (2) give written notice to Tenant within ninety (90) days after the date 
of occurrence of such damage of Landlord's intention lo terminate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within thirty (30) days after receipt ofthe notice 
from Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's 
expense and without reimbursement from Landlord or American, In which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. If 
Tenant does nol give such notice within the above tiilrty (30) day period, this Sublease shall be terminated 
as ofthe date specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally destroyed 
during the Term by any cause whether or not covered by the insurance required under this Sublease 
(including, without limitation, any destruction required by any authorized public authority), and the 
Concession Area or the Premises cannot be repaired or replaced within sixty (60) days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
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American, Landlord, Tenant or the Authority with a total abatement of Rental obligations as ofthe date of 
such casually, but without affecting any of Tenant's obligations which may have accrued or other rights 
or remedies of American, Landlord or Tenant which may have arisen as a result of such termination, 
including insurance claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If fifty percent (50%) or 
more ofthe Terminal shall be damaged or destroyed by an insured risk, or if twenty-five percent (25%) or 
more ofthe Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that the use 
and occupancy ofthe Premises is nol materially affected thereby, and if as a result of any such damage or 
destruction American's flight operations at the Terminal are suspended or more than fifty percent (50%) 
curtailed for a period of sixty (60) days or more, Lmidiord shall have the right to terminate this Sublease 
within ninety (90) days from the date of such damage or destruction. In such event, this Sublease shall 
tenninale upon a mutually agreeable dale (or, in the absence ofa mutually agreed upon date, on the date 
reasonably specified by Landlord or American which shall be within one hundred eighty (180) days from 
the dale of such damage or destruction) and Tenant, upon such termination, shall surrender the Premises to 
Landlord. American shall not be required, pursuant to this Section 17.03 or otherwise, to repair any 
damage or destruction to the Terminal; and Landlord shall not be required, pursuant to this Section 17.03 
or otherwise, lo repair any damage or destruction to the Concession Area or the Premises; provided, 
however. Tenant shall nol be obligated to repair any damage or destruction to its Fixed Improvements or 
Refurbishments pursuant lo Section 17.01 or 17.04 to the extent and for so long as any damage or 
destruction to the Terminal precludes such repairs lo the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17,04 DAMAGE OR DESTRUCTION NEAR END OF TERM. It, during the last Lease 
Year ofthe Term, more than twenty-five percent (25%) ofthe Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as ofthe date of occurrence of such destruction or 
damage by giving written notice to the other of its election to do so within twenty-five (25) days after the 
date of occurrence of such destruction or damage; provided, however, if Landlord elects to terminate this 
Sublease pursuant hereto. Tenant shall have the right within fifteen (15) days after receipt ofthe required 
notice to notify Landlord in writing of Tenant's intention lo repair such destruction or damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If fifteen percent (15%) or more of the 
Premises is destroyed or damaged, and such destruction or damage materially and adversely impairs or 
interferes with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and 
will be repaired pursuant to this Sublease, then in addition lo any other remedies which may apply under 
this Sublease, Landlord and Tenant shall negotiate in good faith lo reach a mutually satisfactory 
agreement on an equitable abatement, for the period during which such damage and repair continues, of 
the amounts which may be due and owing as Rentals, which abatement shall be based on any projected 
resulting reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall 
have no claim against Landlord or American for any damage suffered by reason of any such damage, 
destruction, repair or restoration unless said damage is caused by the gross negligence or willful 
misconduct of Landlord or American, nor shall Tenant have any claim against the Authority for any such 
damage regardless of Its cause. It Is understood that. In the application of the foregoing Sections in this 
Article XVII, American's and Landlord's obligations shall be limited lo repair and restoration ofthe Base 
Building Work for the Premises to, as nearly as possible, a condition and quality as existed at the 
commencement of Tenant's Work hereunder. In no event shall Landlord or American be responsible to 
repair or restore any portion ofthe Premises relating to Tenant's Work and/or Installed by Tenant in the 
Premises including, but not limited to, Tenant's Fixed Improvements, Refurbishments, Operating 
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Equipment, personal property, products and inventory. 

Section 17.06 WAIVER Tenant hereby expressly waives the provisions of Section 227 of the New York 
Real Property Law, and of any successor law of like import then in force; and Tenant agrees that the 
provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE XVIIl. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than fifteen percent (15%) of the Floor Area of the 
Premises shall be taken or condemned for any public or quasi-public use under any governmental law, 
ordinance or regulation or by the right of eminent domain or In the event of a private conveyance, by 
purchase, sale or otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as ofthe date of such 
Taking; and the Term hereof shall cease as such dale of Taking and all Rentals shall be abated during the 
unexpired portion of this Sublease, effective on the date physical possession Is commenced by the taking or 
condemning authority. 

(b) If fifteen percent (15%) or less of the Floor Area of the Premises should be taken or condemned as 
aforesaid, this Sublease shall nol terminate; rather, the amounts which may be due and owing as Rentals 
during the unexpired portion of the Term (or for such shorter period during which such Taking or 
condemnation shall continue) shall be reduced proportionally based on the projected reduction, ifany, in 
Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and. If unable to agree, 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
dale (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity having 
the power of eminent domain, either under threat of condemnation or while condemnation proceedings are 
pending, shall be deemed to be a Taking under the power of eminent domain for the purposes of Article 
XVIII. Tenant hereby waives the provisions of any statute or other law that may be in effect at the time of 
the occurrence of any such Taking under which a lease/sublease is automatically terminated or pursuant to 
which a tenant is given the right to terminate a lease/sublease by reason of such a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in either case, 
the proceeds ofa private sale in lieu thereof) ofthe Premises shall be the property ofthe party entitled to 
any such compensatory award under the Authority Lease and to the extent Tenant is not entitled to any 
such compensatory award under the Authority Lease, Tenant hereby assigns its Interest In any such award 
to American. The distribution of any such compensatory awards shall be made lo the Authority, 
American, Landlord, ifany, and Tenant, ifany, as set forth In the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any lime prior to or during the Term, of any 
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one (1) or more ofthe following events (referred to herein, singly, as an "Event of DefauR" and collectively 
as "Events of DefauU") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder (including 
without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in performing 
obligations of Tenant hereunder upon Tenant's failure so to perform) for more than five (5) days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued irom the due date, provided, that such notice from Landlord shall be in lieu of, and nol 
in addition lo, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice twice during a twelve (12) month period and the delinquent payment has nol been fully 
cured (including Late Interest), no further written notice of default shall be required with respect lo that 
payment or any other payment during such twelve (12) month period to establish a payment default and, 
thereafter, during such twelve (12) month period an Event of Defauh shall be deemed to have occurred if 
any payment under this Sublease is not made when due and such failure continues for a period of five (5) 
days after such payment was due; or 

(b) Tenant falls to perform any other ofthe terms, conditions, or covenants of this Sublease to be observed 
or performed by Tenant for more than twenty (20) days after written notice from Landlord to Tenant of such 
default (unless such default cannot be cured within said twenty (20) days, In which event Tenant shall not be 
deemed to be in defautt hereunder if Tenant shall have commenced to cure said default promptiy within said 
twenty (20) days and shall thereafter proceed lo prosecute such cure lo completion with all reasonable 
dispatch and diligence, provided that in no event shall such cure period extend beyond seventy-five (75) 
days or such longer period of time as is approved by Landlord in writing, and if Tenant's cure period is so 
extended, Tenant must, within five (5) days after the written extension notice, provide a written plan lo 
Landlord outlining all steps Tenant Is taking lo cure the default and when the cure shall be completed), 
provided that such notice from Landlord shall be in lieu of, and not in addition to, any notice of default 
required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by this 
Sublease, including without limitation the statements and reports required by Article III, and such failure 
continues for five (5) days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given two (2) notices of such a failure during the preceding twelve (12) month 
period; or 

(d) Tenant fails to commence construction of Tenant's Work within twenty (20) days ofthe Authority's 
approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises with high-
quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant falls to operate continuously in the manner and during the hours established by Landlord 
pursuant lo Section 7.02 hereof or for the Permitted Use or discontinues its business operations in the 
Premises for a period in excess of forty-eight (48) consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any writ of 
execution or similar writ or order; or 

(h) Tenant fails lo comply with any obligation as a result of any inspection or audit and such failure 
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continues for ten (10) days after written notice from Landlord to Tenant of such failure; or 

(i) If applicable, the failure of Tenant lo obtain and maintain continuously throughout the Term, its 
eligibility and certification from the Authority of Its MAV/DBE status and/or to renew such eligibility and 
certification as may be required by the Authority from lime to time and such failure shall continue for a 
period of twenty (20) days; or 

(i) Tenant fails comply with any ofthe other operational requirements set forth in Section 7.02 or any of 
the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or falls to achieve 
the Minimum Performance Standards, for example) and such failure shall continue for any applicable notice 
and cure period provided therein; or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the dale of such failure or lo 
comply with any applicable law, rule or regulation concerning security, and such failure continues for forty-
eight (48) hours after written notice from Landlord thereof; or 

(I) A governmental authority, board, agency or officer whh competent jurisdiction terminates or suspends 
any certificate, license, permit or authority held by Tenant without which Tenant shall not be lawfully 
empowered lo conduct its business operations in the Premises; or 

(m) Except as otherwise provided by applicable law, if the estate hereby created shall be taken on 
execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according lo law, or ifany assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or If a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is nol dismissed within thirty (30) days after II Is begun, or 
if Tenant shall file or consent to a petition for such reorganization, or for arrangements under any 
provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment 
of substantially all or general payment of debts; and/or 

(n) Any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default of its 
obligations to American under the Concession Area Lease or puts Landlord in default of its obligations to 
the Authority under the Operator Permit; then, during such lime as such Event(s) of Default is/are 
continuing. Landlord may at any time, at Landlord's option, give to Tenant five (5) days' notice of 
termination of this Sublease (which shall be in lieu of any notice required under New York law) and, in the 
event such notice Is given, this Sublease and the Term shall come to an end and expire (whether or not said 
Term shall have commenced) upon the expiration of said five (5) days with the same effect as if the date of 
expiration of said five (5) days were the Expiration Date, but Tenant shall remain liable for damages and all 
other sums payable pursuant to the provisions of Section 19.03. 

Section 19.02 REMEDIES, (a) If an Event of Default by Tenant shall occur in the payment when due 
of any installment of Rentals or If an Event of Default by Tenant shall occur in the performance of any of 
the other terms, provisions, conditions or covenants of this Sublease, or if this Sublease and the Term 
shall expire and come lo an end as provided in Section 19.01: (1) Landlord and Its agents and servants 
may immediately, or at any time after such default or after the date upon which this Sublease and the 
Term shall expire and come lo an end, re-enter the Premises or any part thereof, without notice, either by 
summary proceedings or by any other applicable action or proceeding, or by force or otherwise (without 
being liable to indictment, prosecution or damages therefor), and may repossess the Premises and 
dispossess Tenant and any other Person from the Premises and remove any and all of their property and 
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effects from the Premises; and/or (2) Landlord, at Landlord's option, may relet the whole or any part or 
parts of the Premises, from time lo time, either in the name of Landlord or otherwise, to such tenant or 
tenants, for such term or terms ending before, on or after the Expiration Dale, at such rental or rentals and 
upon such other conditions, which may include concessions and free rent periods, as Landlord, In its sole 
discretion, may determine. Landlord shall have no obligation to relet the Premises or any part thereof and 
shall in no event be liable for refusal or failure to relet the Premises or any part thereof, or, in the event of 
any such reletting, for refusal or failure to collect any rent due upon any such reletting, and no such 
refusal or failure shall operate to relieve Tenant of any liability under this Sublease or otherwise lo affect 
any such liability; Landlord, at Landlord's option, may make such repairs, replacements, alterations, 
additions, improvements, decorations and other physical changes In and lo the Premises as Landlord, in 
Its sole discretion, considers advisable or necessary in connection with any such reletting or proposed 
reletting, without relieving Tenant of any liability under this Sublease or otherwise affecting any such 
liability. 

(b) Tenant hereby waives the service of any notice of intention lo re-enter or to institute legal proceedings 
to that end which may otherwise be required to be given under any present or future law. Tenant, on its own 
behalf and on behalf of all Persons claiming through or under Tenant, including ail creditors, does further 
hereby waive any and all rights which Tenant and all such persons might otherwise have under any present 
or future law lo redeem the Premises, or lo re-enter or repossess the Premises, or to restore the operation of 
this Sublease, after (I) Tenant shall have been dispossessed by a judgment or by warrant of any court or 
judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this Sublease and the Term, 
whether such dispossess, re-entry, expiration or termination shall be by operation of law or pursuant lo the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used In this Sublease shall 
not be deemed to be restricted to their technical legal meanings. In the event of a breach or threatened 
breach by Tenant, or any persons claiming through or under Tenant, of any term, covenant or condition of 
this Sublease on Temml's part to be observed or performed, Landlord shall have the right to enjoin such 
breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, summary 
proceedings and other special remedies were not provided in this Sublease for such breach. The right to 
invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall nol preclude Landlord 
from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or tiiking possession of the Premises by Landlord shall be construed as an election on its 
part lo terminate this Sublease unless a written notice of such intention is given to Tenant or unless the 
termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such reletting 
without termination. Landlord may at any time thereafter elect to terminate this Sublease for such previous 
breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from the Premises; 
and such property may be stored in a public warehouse or elsewhere at the cost of, and for the account of, 
Tenant, with notice but without resort to legal process and without Landlord being deemed guilty of 
trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. In the 
event Tenant shall not remove its property from the Premises within five (5) days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose ofthe 
same without liability to Tenant subject lo the rights ofthe City of New York, the Authority, American and 
their designees lo such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant falls to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
thirty (30) days or more, Landlord may sell such property at public or private sale, in the manner and at such 
times and places as Landlord deems commercially reasonable following reasonable notice to Tenant ofthe 
time and place of such sale. The proceeds of any such sale shall be applied first to the payment ofthe 

53 



expenses for removal and storage ofthe property, the preparation for the conducting of such sale, and for 
attorneys' fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall 
be applied as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, any rights 
which Tenant or any such person may have under the provisions of Section 2201 of the New York Civil 
Practice Law and Rules and of any successor law of like import then In force, In connection with any 
holdover summary proceedings which Landlord may institute lo enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if Landlord 
shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary proceeding or any 
other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other charges payable 
under this Sublease by Tenant to Landlord to the date upon which this Sublease and the Term shall have 
expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the case may be; 
and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any deficiency 
("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have constituted the unexpired portion ofthe Term and the net amount, ifany, of rents collected under any 
reletting effected pursuant to the provisions of Section 19.02(a) for any part of such period (first deducting 
from the rents collected under any such reletting all of Landlord's expenses in connection with the 
termination of this Sublease or Landlord's re-entry upon the Premises and with such reletting including, but 
not limited to, all repossession costs, brokerage commissions, legal expenses, attorneys' fees, alteration 
costs and other expenses of preparing the Premises for such reletting). Any such Deficiency shall be paid in 
monthly installments by Tenant on the days specified in this Sublease for payment of installments of 
Guaranteed Rent, Landlord shall be entitled to recover from Tenant each monthly Deficiency as the same 
shall arise, and no suit lo collect the amount ofthe Deficiency for any month shall prejudice Landlord's 
right to collect the Deficiency for any subsequent month by a similar proceeding. Solely for the purposes of 
this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the date upon which this Sublease and the Term shall have terminated or expired and come to an 
end, or the dale of re-entry upon the Premises by Landlord, as the case may be, adjusted, from time to time, 
to reflect any increases which would have been payable pursuant to any ofthe provisions of this Sublease 
including, but not limited to, the provisions ofthe Data Sheet and Section 2.01 of this Sublease ifthc Term 
hereof had not been terminated; and 

(3) At any time after the Term shal! have expired and come to an end or Landlord shall have re­
entered upon the Premises, as the case may be, whether or nol Landlord shall have collected any monthly 
Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay to 
Landlord, on demand, as and for liquidated and agreed final damages, a sum equal lo the amount by which 
the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted the 
unexpired portion ofthe Term exceeds the then fair and reasonable rental value ofthe Premises for the same 
period, both discounted to present worth at the rate of five percent (5%) per annum. If, before presentation 
of proof of such liquidated damages lo any court, commission or tribunal, the Premises, or any part thereof, 
shall have been relet by Landlord for the period which otherwise would have consthuled the unexpired 
portion ofthe Term, or any part thereof, the amount of rent reserved upon such reletting shall be deemed, 
prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so relet 
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during the term ofthe reletting. Solely for the purposes of this Section 19.03(a)(3), the term "Guaranteed 
Rent" shall mean the Guaranteed Rent in effect Immediately prior lo the date upon which this Sublease and 
the Term shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted to reflect any increases preceding such event pursuant to the provisions ofthe 
Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the Concession Area, the 
rents collected or reserved under any such reletting and the expenses of any such reletting shall be equitably 
apportioned for the purposes of this Section 19.03. Tenant shall in no event be entitled to any rents 
collected or payable under any reletting, whether or not such rents shall exceed the Guaranteed Rent 
reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 shall be deemed 
to limit or preclude the recovery by Landlord from Tenant ofthe maximum amount allowed to be obtained 
as damages by any statute or rule of law, or of any sums or damages to which Landlord may be entitled In 
addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If an Event of Default 
shall occur by Tenant In the observance or performance of any term, covenant or condition of this Sublease 
on Tenant's part to be observed or performed. Landlord, at any time thereafter and without notice (except as 
notice may otherwise be required lo be given to Tenant pursuant lo any specific term or provision of this 
Sublease) may remedy such default for Tenant's account and al Tenant's expense, without thereby waiving 
any other rights or remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's imerest in this 
Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any trustee 
or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended (the "Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a sublease of real 
property in an airport, the parties contractually agree that this Sublease shall be construed to be a lease of 
real property in a shopping center within the meaning of Section 365(b)(3) ofthe Code. If Tenant becomes 
a Debtor under Chapters 7, II or 13 of the Code, and the Trustee (as defined in the Code) or Teucmt, as 
Debtor-In-Posscssion (as defined In the Code), elects to assume this Sublease for the purpose of assignment 
to a third party or otherwise, such election and assignment, if any, may only be made If all the terms and 
conditions ofthe applicable provisions ofthe Code are satisfied. If the Trustee or Tenant, as Debtor-In-
Possession, fails lo elect to assume or reject this Sublease by the 60th day after the entry ofthe Order for 
Relief In a case under Chapters 7, 11 or 13 ofthe Code, this Sublease shall thereafter be deemed rejected 
and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Dcblor-In-
Possession, shall thereupon immediately surrender possession of the Premises to Landlord, and Landlord 
shall have no further obligation lo Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60lh day shall not be deemed a waiver of Landlord's rights herein and under Section 365 ofthe 
Code, and Landlord's right lo be compensated for damages In such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, as 
Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use ofthe 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of Landlord and 
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the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the Code), 
Debtor-In-Possession and each and every permitted assignee are in addition lo such rights and obligations 
provided by law, including applicable provisions of the Code. Nothing contained in this Article 20 shall 
limit or reduce In any manner whatsoever rights and/or obligations which are otherwise provided by law. 

ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective officers, 
employees and representafives shall each have the right to enter the Premises for any reasonable purpose 
(including Inspecting the condition ofthe Premises and any equipment used by Tenant) during ordinary 
business hours, 'fenant shall cooperate upon receipt of any such notice and arrange for its personnel lo be 
available during any such entry. The Authority, American and Landlord and their respective officers, 
employees and representatives shall each have the flirther right to enter the Premises to make such repairs, 
alterations, improvements or additions as they may deem necessary or desirable; and such parties shall be 
allowed lo take all material Into and upon the Premises that may be required without the same constituting 
an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder shall not abate 
while said repairs, alterations, improvements or additions are being made, by reason of loss or interruption 
of business of Tenant or otherwise. In exercising such right of entry. Landlord and American shall use 
reasonable efforts not to disrupt Tenant's business in the Premises. The Authority, American, Landlord and 
their agents shall each have the further right to enter the Premises without notice at any time in the event of 
an emergency. Tenant shall assure Landlord, American and the Port Authority emergency access to all 
enclosed areas ofthe Premises either by delivering duplicate keys to the Premises to Landlord's General 
Manager and American's JFK Airport Manager or by providing emergency telephone numbers by which 
the Store Manager can be reached on a twenty-four (24) hour basis. Finally, Landlord, during the last six 
(6) months prior to the expiration of the Term, may enter the Premises for the purpose of exhibiting the 
same lo prospective tenants and their representatives. 

ARTICLE XXII. TENANT^S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and agrees to pay 
prior to delinquency, any and all taxes and other assessments, levies, fees and other governmental charges 
and impositions or every kind or nattjre, regular or special, direct or indirect, presently foreseen or 
unforeseen, known or unknown, levied or assessed by municipal, county, state, federal or other 
governmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold interest 
in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, equipment, 
inventory and any other personal property of any kind owned by, or placed, installed or located In, within, 
upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or improvements of 
whatsoever kind or nature, ifany, made to the Premises, by or on behalf of Tenant, irrespective of whether 
any such tax is assessed, real or personal, and irrespective of whether any such tax is assessed to or against, 
American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). Tenant shall provide 
Landlord with evidence of Tenant's timely payment of such Tenant's Taxes upon Landlord's request. If at 
any time any of such Tenant's Taxes are not levied and assessed separately and directly to Tenant (for 
example, if the same are levied or assessed to Landlord, American or the Authority, or upon or against the 
building containing the Premises and/or the land underlying said building). Tenant shall pay to Landlord 
Tenant's share thereof as reasonably determined and billed by Landlord. Tenant hereby agrees to 
indemnify, defend and hold Landlord, American, the Authority and the City of New York harmless 
from any and all Tenant's Taxes and costs, damages, expenses and liabilities (including, without 
limitation, reasonable attorneys' fees) in connection with any such Tenant's Taxes described in this 
Section 22.01. 
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Section 22.02 LOSS AND DAMAGE. Except with respect lo Landlord's own negligence, Landlord shall 
nol be responsible or liable to Tenant for any loss or damage that may be occasioned by or through the acts 
or omissions of persons occupying premises or any part ofthe premises adjacent to or connected with the 
Premises or any part ofthe building of which the Premises are a part, or any other area in Concession Area, 
the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property from bursting, 
stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) for any damage 
or loss of property within the Premises from any cause whatsoever. Tenant shall give immediate notice to 
Landlord in case of any damage to or destruction of all or any part of, or of accidents occurring within the 
Premises, or of defects therein, or of any damage to or destruction of any inventory, fixtures or equipment 
within the Premises. In no event shall American or the Authority have any liability lo Tenant whatsoever 
for the foregoing damage and destruction. 

ARTICLE XXni . HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant has not 
delivered possession ofthe Premises lo Landlord as required in Section 6.04, and, for any reason, Tenant 
retains possession ofthe Premises or any portion thereof, then Landlord may, at its option, serve written 
notice upon Tenant that such holding over constitutes either: (a) the creation of a month-lo-month 
tenancy, or (b) the creation ofa tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to one 
hundred fifty percent (150%) ofthe highest monthly Guaranteed Rent paid in the preceding twelve (12) 
month period (and prorated in the case of (b) on the basis of a three hundred sixty-five (365) day year for 
each day Tenant remains in possession), plus Additional Rent accruing during the period of Tenant's 
occupancy based on a termination for an Event of Default if such unlawful holding over exceeds five (5) 
days after the natural expiration or earlier termination ofthe Term. The provisions of this Section 23.01 
shall not constitute a waiver by Landlord of any right of re-entry as herein set forth; nor shall receipt of 
any hold-over rent or other amount under this Sublease or any other act in apparent affirmation ofthe 
tenancy operate as a waiver of the right lo terminate this Agreement for a breach of any of the terms, 
covenants, or obligations to be performed by or on behalf of Tenant. No holding over by Tenant, whether 
with or without consent of Landlord, shall operate lo extend this Sublease except as otherwise expressly 
provided. The preceding provisions of this Section 23.01 shall not be construed as consent for Tenant lo 
retain possession of the Premises In the absence of prior written consent thereto by Landlord. Tenant 
shall indemnify, defend and hold harmless Landlord, American, the Authority and the City of New 
York from and against any and all loss, claims, demands, liabilities, damages (including, without 
limitation, consequential damages), costs and expenses (including, without limitation, attorneys' fees 
and expenses) resulting from any failure by Tenant to surrender the Premises in the manner and 
condition required by this Sublease upon the expiration of the Term or earlier termination of this 
Sublease, including, without limitation, any claims made by any proposed new tenant founded upon 
such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the parties 
hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors and 
assigns ofthe said parties; and, if there shall be more than one (1) entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure lo the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 
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ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply with any and all Rules 
and Regulations (as hereinafter defined) in effect al the Airport or the Terminal. The lerm "Rules and 
Regulations" means all rules and regulations governing the conduct and/or operations ofthe Airport or 
the Terminal as may be promulgated from time to time, by any governmental authorities, including but 
not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or the EPA, and 
any rules and regulations promulgated from time to time by Landlord or American specifically for or 
otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, provided that 
Landlord's and American's rules do not have an unreasonable and material adverse discriminatory impact 
on Tenant's concession operations within the Concession Area. Landlord shall not have any duty or 
obligation to enforce the Rules and Regulations or the terms and conditions in any other lease or sublease as 
against any other tenant; Landlord and American shall not be liable lo Tenant for violations ofthe same by 
other tenants, invitees, their servants, employees, contractors, subcontractors and agents. Tenant's failure lo 
keep and observe the Rules and Regulations shall constitute a material breach ofthe terms hereof in the 
same manner as ifthc Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, tiie terms and 
provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, upon 
payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and upon the 
observance and performance of all the covenants, terms and conditions on Tenant's part to be observed and 
performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance 
or Interruption by Landlord. 

ARTICLE XXVL PERFORMANCE GUARANTY 

Section 26.01 PERFORMANCE GUARANTY. (a) Tenant shall provide Landlord with the 
Performance Guaranty in the amount specified in the Data Sheet, which shall be at Tenant's option, in the 
form of either immediately available funds or the unconditional. Irrevocable standby letter of credit 
("Letter of Credif'), as security for the faithful observance and performance by Tenant of the terms, 
covenants and conditions of this Sublease on Tenant's part to be observed and performed. Such Letter of 
Credit must be in form and content as set forth in Exhibit H. No surety bonds shall be permitted. If 
Landlord permits Tenant lo provide a Letter of Credit, the following shall be applicable. Such Letter of 
Credit must be for a term of not less than one (1) year which term shall be automatically renewed for 
successive one (1) year periods, unless the Bank gives not less than sixty (60) days prior written notice 
that it will not so renew the Letter of Credit for such successive term and the last term of the letter of 
credit shall end nol less than sixty (60) days after the Expiration Date. If such letter of credit is not 
automatically renewed as aforesaid. Tenant agrees to cause the Bank to renew such letter of credit, from 
time to time, during the Term, at least sixty (60) days prior to the expiration of said letter of credit or any 
renewal or replacement, upon the same terms and conditions. In the event of any transfer of said Letter of 
Credit pursuant lo Section 26.05, and notice of such transfer to Tenant, Tenant, within twenty (20) days 
thereafter, shall cause a new Letter of Credit to be issued by said Bank to the transferee, upon the same 
terms and conditions, in replacement of the Letter of Credit so transferred and Landlord agrees that, 
simultaneously with the delivery of such new Letter of Credit, it will return to said Bank the Letter of 
Credit being replaced. The Letter of Credit shall be held in trust by Landlord for the purposes set forth in 
this Article and shall not be transferred except for transfer (a) lo an agent for collection, or (b) pursuant to 
the provisions of Section 26.05. In the event Tenant defaults beyond any applicable grace period 
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hereunder in the performance of its obligations lo issue a replacement Letter of Credit, or in the 
observance or performance of Tenant's agreement to cause the Bank to renew the Letter of Credit, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or al law, 
shall have the right lo require the Bank to make payment lo Landlord ofthe entire sum ofthe Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum may be held by Landlord as the 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant lo 
the provisions of this Article. If payment ofthe entire sum ofthe Letter of Credit or the undrawn portion 
thereof is made to Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in 
accordance with the foregoing provisions of this Article, Landlord shall have the right, at any lime on 
behalf of Tenant, lo replace said Performance Guaranty with a new Letter of Credit issued by the Bank or 
any other bank selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably 
constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such 
other bank selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit 
provides for partial drawings. In the event Tenant defaults In the payment when due of an Installment of 
Rentals and such default shall continue for a period of five (5) days after notice by Landlord lo Tenant of 
such default or if this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter 
the Premises as provided in Article XIX, or by or under any summary proceeding or any other action or 
proceeding, then Landlord, in addition to all rights and remedies which Landlord may have under this 
Sublease or at law, may from lime to time, draw on the Letter of Credit in one (I) or more drawings for 
the amount of any Rentals then due and for any amount then due and payable to Landlord under this 
Sublease. In the event ofa partial drawing, as provided in the immediately preceding sentence, Tenant 
shall, within five (5) days after demand, cause the Bank to Issue an amendment lo the Letter of Credit 
restoring the amount available thereunder lo the amount required under this Sublease. Notwithstanding 
anything to the contrary set forth in this Sublease, including, but not limited to, the foregoing provisions 
of this Article, in addition to all rights granted to Landlord pursuant to the provisions ofthe Sublease, If 
this Sublease and the Term shall expire and come to an end as provided in Article XIX, or by or under 
any summary proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, 
Landlord, in addition lo all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment lo Landlord ofthe entire sum ofthe Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum shall be held by Landlord as a 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant lo 
the provisions of this Article. 

(b) Any Performance Guaranty held by Landlord In the form of immediately available funds (cash) shall 
be held subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees 
that, if not prohibited by law or the general policies of lending institutions in New York, Landlord shall 
deposit the Performance Guaranty held by Landlord either in an account that does not bear interest or in 
an interest-bearing account al a bank or banks selected by Landlord, and all Interest, if any, accruing 
thereon shall be added to and become a part of the Performance Guaranty and shall be retained by 
Landlord under the same conditions as the principal sum held as the Performance Guaranty. 
Notwithstanding anything to the contrary set forth in the preceding sentence of this Section 26.01(b), In 
the event the Performance Guaranty is held in an interest-bearing account, Landlord shall be entitled to 
retain the one percent (1%) administrative fee permitted by law to by landlords with respect to security 
deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant defaults in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, including, but not limited lo, the covenant for the payment of Rentals, beyond the 
applicable notice and cure periods provided under this Sublease for curing such default. Landlord may 
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use, apply or retain the whole or any part of any Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, to the extent required for the payment of any Rentals or performance of any 
other obligations, without thereby waiving any other rights or remedies of Landlord with respect to such 
default, and Landlord shall hold the remainder of such Performance Guaranty as security for the faithful 
performance and observance by Tenant of the terms, covenants and conditions of this Sublease on 
Tenant's part to be observed and performed with the same rights as hereinabove set forth to use, apply or 
retain all or any part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, applies or 
retains the whole or any part ofthe Performance Guaranty held by Landlord under any ofthe provisions 
of this Article, Tenant, promptly after notice thereof, shall deliver lo Landlord, in cash or by cashier's 
check or certified check, payable lo the order of Landlord, the sum necessary lo restore the Performance 
Guaranty to the sum required under this Sublease. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord for the performance of Tenant's obligations under this 
Sublease as security shall be relumed to Tenant after (a) forty-five (45) days following the Expiration 
Dale and (b) the full observance and performance by Tenant of all ofthe terms, covenants and conditions 
of this Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of Landlord's 
interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord as security for the performance of Tenant's obligations 
under this Sublease to the transferee, and Landlord shall thereupon be released from all liability for the 
return of such security; Tenant agrees to look solely to the transferee for the return of any such security 
and il Is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe Premises or 
Landlord's interest in this Sublease by Landlord named herein or Its successors, and lo every transfer or 
assignment made of any such security. Any transferee shall be deemed to have agreed that any Letter of 
Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be held in 
trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that ft will not 
assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor Its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted asslgiunent, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord lo the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVll. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One (1) or more waivers of any covenant or 
condition by either party shall not be construed as a waiver ofa subsequent breach ofthe same covenant or 
condition by the other party, and the consent or approval lo or of any act by Tenant requiring consent or 
approval shall not be deemed to render urmecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is In writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
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or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements between the 
parties and sets forth all the covenants, promises, agreements, conditions and understandings between 
Landlord and Tenant concerning the Premises; and there are no actual or Implied covenants, promises, 
agreements, conditions or understandings, either oral or written, between them other than as are set forth 
herein (other than the Concession Area Lease, the Consent Agreement and Authority Requirements), and 
none thereof shall be used to interpret, construe, supplement or contradict this Sublease. Neither Landlord 
nor its agents or representatives have made any representation or warranty regarding the 
profitability ofthe Premises, the enplaned passenger and/or airline volume in the Terminal and/or the 
Airport or operating airlines in the Terminal and/or the Airport; and Tenant has not entered into this 
Sublease in reliance on any such representations, warranties or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, change or 
addition to this Sublease shall be binding upon Landlord or Tenant unless reduced to writing and signed by 
each party. 

Section 27.03 INTEI^RETATION; USE OF PRONOUNS; AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of compulation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number Is used the 
same shall include the plural, and the masculine gender shall Include the feminine and neuter genders. If 
this Sublease Is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS; FORCE MAJEURE. "Force Majeure" means, sfrictly in relation to the 
conditions that may cause a party to be temporarily or partially prevented from performing its obligations 
lo the other party under this Sublease, and not for any other purpose or for any benefit ofa third party: (a) 
strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns, unless 
involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, the TSA and 
the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, war (declared 
or undeclared), invasion. Insurrection, or terrorism; or (c) any other circumstances for which an affected 
party is nol responsible and which are nol within its ability to control in the exercise of commercially 
reasonable efforts. In the event either party Is delayed in the performance of any obligation required by this 
Sublease, such performance shall be excused (unless the specific provision otherwise provides) for the 
period ofthe delay, and perfonnance of any such obligation shall be extended for a period equal to the 
delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's performance 
of any obligation shall nol be extended due to any lack of funds, financial or economic problems of either 
Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or employees If Tenant shall 
claim a delay due lo Force Majeure, Tenant must notify Landlord in writing for receipt by Landlord within 
twenty (20) days of the first occurrence of an event of Force Majeure. Such notice must specify In 
reasonable detail the cause or basis for claiming force majeure and the anticipated delay in Tenant's 
performance. Under no circumstances shall any such condition or delay (unless the specific provision 
provides for abatement of Rentals), whether such condition or delay is claimed by Landlord or Tenant, 
excuse or delay Tenant's payment of any Rentals and other charges due hereunder. Further, Landlord's, 
American's or the Authority's reasonable reduction but nol elimination of heat, light, air conditioning or any 
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other services whatsoever to the Terminal or the Premises shall not relieve or excuse Tenant from any of Its 
obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this Sublease of 
notices required lo be given by one (I) party to the other may omit lo state that such notices shall be in 
writing, any notice, demand, request or other instrument which may be or is required to be given hereunder 
shall be in writing and sent by (a) United States certified mail, return receipt requested, postage prepaid, (b) 
United States express mail, (c) recognized overnight national air courier (such as Federal Express, Airborne 
or UPS for example), (d) personal delivery or (e) any other ovemight method creating a receipt, waybill or 
other indication of delivery. Notices shall be addressed if to the Landlord, at the address as set forth on the 
Data Sheet, or such other address or addresses as Landlord may designate by written notice, together with 
copies thereof to such other parties designated by Landlord, and if to Tenant, the address set forth on the 
Data Sheet, or such other address or addresses as Tenant shall designate by written notice, together with 
copies thereof lo such other parties designated by Tenant. Notices shall be deemed given on the 3̂** day after 
deposit for notices sent under (a) and (b) above, on the first (T') day after deposit for notices sent under (c) 
and (e) above and on the date delivered for notices sent under (d) above. Nothing contained in this Section 
27.05 shall preclude, limit or modify Landlord's service of any notice, statement, demand or other 
communication In the manner required by law, including, but nol limited to, any demand for rent under 
Article 7 ofthe New York Real Property Actions and Proceedings Law or any successor law of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, article 
numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, construe 
ordescribelhescopeor intent ofsuchsectlonsorarticleshereof nor in any way affect this Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the other party that 
there are and shall be no claims for brokerage commissions or finder's fees in connection with this Sublease, 
and each party agrees to Indemnify the other and hold il harmless from all liabilities arising from any claim 
due lo its own acts for brokerage commissions and finder's fees In connection with this Sublease. Such 
indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be solely 
responsible for the payment of any claims for brokerage commissions or finder's fees as a result of such 
party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall nol record this Sublease or any short form or memorandum 
hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. IntentionaHy omitted. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and Tenant agree 
that in any action brought by Landlord lo obtain possession ofthe Premises, the parties desire an expeditious 
resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right to file any non-
compulsory counterclaim in such action. Tenant also shall not file and hereby waives the right lo file any 
defense to such action for possession other than the defense that the default alleged by Landlord did nol 
occur unless Tenant would otherwise be precluded from the filing of any such other defense in a separate 
action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all obligations 
on the part of Landlord accruing from and after the date of such transfer, provided that (a) the Interest ofthe 
transferor, as Landlord, in any funds In the hands of Landlord in which Tenant has an interest shall be turned 
over, subject to such obligations, lo the then transferee; and (b) notice of such sale, fransfer or lease shall be 
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given to Tenant as required by law. Landlord also has the right at any time to assign this Sublease to 
American, the Authority or to any successor operator to American or the Authority in the Terminal or the 
Airport In the event of the expiration, termination or assignment of the Concession Area Lease without 
notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used In this Sublease means with respect to 
any leasable area of the Premises the aggregate number of square feet of Interior floor space of all floor 
levels therein, including any mezzanine space which shall be measured: (a) with respect to the front and rear 
width thereof, from the exterior face ofthe adjacent exterior or corridor wall, or if none, to the center ofthe 
demising partition; and (b) with respect to the depth thereof, from the front ofthe lease line as shown on 
Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of the 
demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, ducts, 
stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement lo Landlord for costs incurred by Landlord in perfonning obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus two 
percent (2%); (b) or the highest rate permitted by the laws of the State of New York (collectively, "Late 
Interesf') from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interesf means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rales" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rale, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rale lo be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If Landlord shall 
fail to perform any covenant, term or condition hereof upon Landlord's part lo be performed, and if as a 
consequence of such default Tenant shall recover a money judgment against Landlord, such judgment shall 
be satisfied only out of the management fees and other Income from the concession program in the Terminal 
received by Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or 
Affiliates of Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or 
employee of Landlord shall be charged personally or held contractually liable under any term or provision 
of this Sublease or because of any breach thereof or because ofthe execution or attempted execution of this 
Sublease. Landlord (including Its shareholders, directors, officers, agents, representatives or employees) 
shall not be liable to Tenant for any loss of business or any indirect, special, consequential or exemplary 
damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of this Sublease to 
Tenant shall be for examination purposes only, and does not and shall nol constitute a reservation of an 
option for Tenant to lease, or otherwise create any Interest by Tenant In the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
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required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations ofthe parties hereunder are performable in Queens 
County, New York. This Sublease shall be governed by and construed under and In accordance with laws 
ofthe Slate of New York except where any state law shall be preempted by any rules, laws or regulations of 
the government ofthe United States of America and all agencies thereof Ifany provision of this Sublease 
or the application thereof lo any person or circumstances shall, to any extent, be invalid or unenforceable, 
such provision shall be adjusted rather than voided, if possible. In order to achieve the intent ofthe parties to 
the extent possible; In any event, all other provisions hereof shall be deemed valid and enforceable to the 
full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right lo obtain 
specific performance of any and all covenants or obligations of the other party hereunder except lo the 
extent otherwise provided herein for the benefit of Landlord excusing any such performance by Landlord, 
and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant and Landlord hereunder 
which cannot be ascertained to have been fully performed prior lo the end of the Term or any earlier 
tennination hereof shall survive any such expiration or termination. Further, all ofthe terms, conditions, 
covenants, provisions, restrictions or requirements imposed upon Tenant hereunder shall be deemed lo 
extend lo Tenant's agents, employees, officers, directors, partners, guarantors, contractors, invitees, 
concessionaires, licensees and subcontractors; and Tenant shall cause all such persons and entities lo comply 
herewith and include any applicable provisions in any agreements, contracts, subcontracts or the like entered 
into by Tenant with such persons and/or entitles with respect lo Tenant's activities and operations in the 
Premises, the Terminal and the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Noiwilhslanding the fact that certain references elsewhere in this Sublease lo 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully lo 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or Implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior lo Its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitafion, any implication 
that the parties intended thereby to stale the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or provided to 
or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or otherwise, 
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shall remain confidential between Landlord and Tenant and shall not be divulged to third parties other than 
American and the Authority except as required to be disclosed by law. Landlord shall be permitted to 
divulge the contents of statements and reports derived and received in connection with the provisions of 
Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, encumbrances or 
financing arrangements of Landlord's interest In the Concession Area Lease or in connection with any 
administrative or judicial proceedings In which Landlord Is involved. 

Section 27.21 ATTORNEY FEES. If at any lime after the dale that this Sublease has been executed by 
Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the other relating 
to the provisions hereof or any default hereunder, the non-prevalllng party In such action or proceeding shall 
reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs and disbursements 
incurted therein by the prevailing party. Including, without limitation, any such fees, costs and 
disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local 
law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the court or 
arbiter in the action or proceeding itself whhoul the necessity for a cross-action by the prevailing party. Any 
such amounts due from Tenant to Landlord under this provision shall be considered as Additional Rent 
hereimder and shall be paid by Tenant to Landlord within twenty (20) days after written demand. Any such 
amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant within 
twenty (20) days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any 
disputes arising between them with respect to or in connection with this Sublease be subject to expeditious 
resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives the right lo 
trial by jury of any cause of action, claim, counterclaim or cross-complaint In any action, proceeding or 
other hearing brought by either Landlord against Tenant or Tenant against Landlord or any matter 
whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord and 
Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the enforcement of 
any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter In effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION LAWS 
COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and Operating 
Equipment (including communications equipment) thereon. Tenant shall be responsible for compliance 
with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 el seq.) and the Regulations 
and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto ("ADAAG"). Within 
five (5) days after receipt. Tenant shall advise Landlord in writing and provide copies of (as applicable), 
any notices alleging violation of the ADA relating to any portion of the Premises; any claims made or 
threatened In writing regarding noncompliance with the ADA and relating to any portion ofthe Premises 
or any governmental or regulatory actions or Investigations Instituted or threatened regarding 
noncompliance with the ADA and relating to any portion of the Premises. Tenant acknowledges that a 
portion ofthe Premises Is to be used by the traveling public. Tenant shall make available such space to 
the traveling public on a nondiscriminatory basis, including ensuring access by disabled persons, and 
shall coordinate Its activities and operations with abutting tenants so as to maximize efficient use of 
available space. If Tenant fails to comply with the requirements of this Section, Landlord, upon 
reasonable notice to Tenant and an opportunity lo cure, shall have the right, but not the obligation, to 
enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and other 
handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant 
shall indemnify, defend and save harmless Landlord and American from all Injury, loss or damage 
to any Person or property occasioned by Landlord's completion of any necessary tasks to ensure 
compliance with this Section, except to the extent such loss or damage is the result of the gross 
negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for any 

65 



and all actual costs incurred in completing such necessary tasks to ensure Tenant's compliance with this 
Section, including, but not limhed lo, reasonable attorneys' and consultants' fees and disbursements and 
costs of corrective measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for providing 
security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees that II 
shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing. Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as American (including, without limitation, 
American's FAA-approved "Safety Program" as It is in effect from time lo time), the Authority or any 
local, state or federal agency of competent jurisdiction, including the FAA and/or the TSA, may from 
time to time require, including, but not limited to, compliance, al Tenant's sole cost and expense, with any 
background Investigation, fingerprinting, verification of citizenship and residency and badging 
requirements for all of its personnel employed at the Terminal (including Tenant's employees and 
employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants and 
licensees) and with respect to screening of all ofthe equipment, supplies, materials, merchandise, goods, 
products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
TSA's, the Authority's and American's rules and regulations concerning the subject matter set 
forth in this Section 27.24. 

Section 27.25 NON DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to non­
discrimination and affirmative action, Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation In, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Title VI ofthe Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from lime to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
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elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to msure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing tabor complaints, troubles, disputes or 
controversies and the progress thereof Ifany type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/orlhe Authority: (a) physically Interferes with the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by twenty-four (24) hours oral notice, to suspend Tenant's operations hereunder effective at the 
time specified in such oral notice. During any suspension, Tenant shall cease all its activities and operations 
hereunder and lake such steps to secure and protect the Premises as shall be necessary or desirable. The 
period of suspension shall end automatically no later than twenty-four (24) hours after the cause thereof has 
ceased or been cured. While Tenant shall be relieved of its obligation to continually conduct its business in 
the Premises during a suspension period, suspension shall not relieve Tenant of its payment or reporting 
obligations hereunder; and there shall be no abatement of Rentals under any circumstances whatsoever 
unless otherwise approved in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Intentionally omitted. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discoimt for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport all American employees and other Terminal airline employees. The discount to 
be given as required under this Sublease shall be in the amount of ten percent (10%) as compared to 
Tenant's norma! non-sale prices offered lo the general public and the discounted portion ofthe sale shall be 
separately staled. All Tenants shall honor, for reimbursement by American, food and beverage vouchers 
issued by American from time to time by passengers bearing a boarding pass or other verifying 
documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use good 
faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance with, 
and as set forth on, Exhibit J. 

Section 27,30 TENANT'S CERTIFICATION. Tenant hereby represents and warrants to Landlord 
that Tenant is not, and shall not become, a person or entity with whom Landlord is restricted from doing 
business under the regulations of the Office of Foreign Asset Control ("OFAC") of the United States 
Department ofthe Treasury (including, but not limited to, those named on OF AG's Specially Designated 
and Blocked Persons list) or under any statute, executive order (including, but not limited to, the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit or Support Terrorism), or other governmental action and is not and shall 
not engage in any dealings or transactions or be otherwise associated with such persons or entities. Tenant 
acknowledges that Landlord is executing this Sublease in reliance on the foregoing representations and 
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waiianties and that such representations and warranties are a material element of the consideration 
inducing Landlord to enter into and execute this Sublease. In the event of any breach ofthe foregoing 
representations and warranties by Tenant, Landlord shall have the right, in addition to any other remedies 
provided under this Sublease or at law, to immediately terminate this Sublease upon written notice to 
Tenant. In the event of any such tennination by Landlord, Tenant shall, immediately on receipt of 
Landlord's tennination notice, close the Premises for business and surrender possession of die Premises 
to Landlord without Landlord resorting to any other legal process, 

IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, have 
executed this Sublease as ofthe day and year first above written. 

TENANT: r LANDLORD: 

BROOKSTONE STORES<fNC., 
a Delaware corporation 

Print Name: 

Title: 
Exdcu^ve Vice President 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

ATTEST: 

By: ^ ^ 

By: 

Print Name: 

Title: ^>H»<wwVletfttrtdtntA8acfHiq> 

F. Moynihan Print Name: Thp 
Assistant Secretary 

Title: 
Brookstone JFK Sublease doc 
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EXHIBIT B 

THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
FORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Pennit No. AYD-476 
Consent to Sublease No. 

John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 2006 ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC ("Pemiittee"), ("Sublessee"), a corporation organized and existing 
under the laws of the State of with an office and place of business at , whose 
representative is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. A YB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Airport ("Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions ofthe Terminal pursuant to agreements 
covering the operation of such consumer service facilities and It was stipulated in the Airline Lease that Port 
Authority consent to the arrangemems covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereal^er supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Permittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms ofthe Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 



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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) the day preceding the 
date of expiration or earlier termination ofthe Airiine Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) If applicable, the day preceding the date of expiration or eariier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination ofthe Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Pennittee shall at any time be in default of Its obligations under the Permit, the Sublessee shall on 
demand ofthe Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such 
payment shall relieve the Permittee from any obligation under the Pennit or under this Consent but all such 
payments shall be credited against the obligations ofthe Permittee or ofthe Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions ofthe Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or to the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the Airiinc Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anything contained herein, nor any termination of the Sublease, shall affect, impair, 
diminish, or change any ofthe duties, responsibilities, liabilities and obligations Imposed on the Airiine under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a release ofthe Airline 
or the Permittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions, covenants, conditions and agreements ofthe Airline Lease and the Permit shall. In all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, this Consent shall be controlling and. In any case or difference 
or Inconsistency between the terms of the Sublease and those of the Airline Lease or between the tenns of the 
Sublease and those ofthe Permit, the terms ofthe Airline Lease, or ofthe Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention of any consent or approval ofthe Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant Its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or In fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or Impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the Sublessee 



with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, constmction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest In the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions In the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated In the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved In advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shal! not be changed, modified, discharged, renewed or extended except by written Instmment duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy 
ofthe Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions ofthe 
Airline Lease and the Permit. 

6. The granfing of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy ofthe Space or any other portion ofthe Terminal, or to any 
assignment ofthe Permit or the Sublease or of any rights under any ofthe foregoing, whether In whole or In part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such revocafion shall be deemed to affect the Permit or the continuance thereof, but the Sublease as It applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Pennittee, but failure on the part of the Port 
Authority to send the Informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity ofthe notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, governmental mles, regulations and orders now or at any time during the term ofthe Sublease 
which as a matter of law are applicable to or which affect the operafions of the Sublessee under the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision Is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fall to pay any amount required under this Consent when due to the Port Authority, or 
Ifany such amount is found to be due as the result of an audit, then, In such event, the Port Authority may impose 
(by statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 



(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) but not less than thirteen (13) calendar days. Without llmlfing the generality ofthe foregoing, late 
charge periods In the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (I) any rights ofthe Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (il) any obligations ofthe Sublessee 
under this Consent. In the event that any late charge Imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable Instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and Include the Sublessee, Its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount ofthe Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connecfion with any payment or other compensation to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Consent with or without cause (In 
accordance with the terms of Paragraph 7 hereof), of any amount of the Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Pemiittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligafions ofthe Airiine under the Airline Lease or ofthe 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions ofthe Sublease, 
the Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the 
Permit. In addition, the Sublessee shall Indemnify and hold harmless the Port Authority, its Commissioners, 
officers, employees and representatives, and the City of New York, from and against (and shall reimburse the Port 
Authority for Its costs and expenses including attorneys' fees and other legal expenses incurred in connection with 
the defense of) all claims and demands of third persons Including but not limited to claims and demands for death, 
for personal injuries and for property damages, arising out of a breach or default of any term or provision of this 
Consent by the Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy 
of the Space by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its 
officers, employees, agents, representatives, contractors, customers, guests. Invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out of any 
other acts or omissions ofthe Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives Its rights in the Airport, for indemnificafion, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of Indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even If such claim or demand Is groundless, false or fraudulent), and In handling the same it shall not, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any defense involving 
in any way the jurisdicfion ofthe tribunal over the person ofthe Port Authority, the Immunity ofthe Port Authority, 



its Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term ofthe Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operafions, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each ofthe aforesaid policy or policies of 
Insurance shal! also provide or contain an endorsement providing that the protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 
thereunder as additional Insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligafions assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily Injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any ofthe foregoing insurance In limits 
greater than aforesaid, the Port Authority shall be included therein as an additional insured to the fiill extent of all 
such Insurance In accordance with all terms and provisions hereof. 

(b) All Insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from fime to time during the term ofthe 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other Insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each ofthe policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion ofthe Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered It shall be replaced within thirty (30) days by a certified copy ofthe 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the Insurer 
shall not, without obtaining express advance permission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, Its 
Commissioners, officers, agents or employees, the Immunity of the Port Authority, its Commissioners, ofTicers, 
agents or employees, the governmental nature ofthe Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Authority prior to the expirafion of each expiring policy, except for any policy expiring after the date of expiration 
ofthe term ofthe Sublease. The aforesaid Insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold Its approval unreasonably. If at any time any of Ihe 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or ifany ofthe 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 



hereunder. If the Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor In the Sublease, Including without limitation the payment obligation 
ofthe Sublessee under Article II ofthe Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attornment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee of the Space shall In all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof. Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained In this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any structures, or the making of any Improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, Installafion or the like, as aforesaid, shall be performed 
without the prior written approval ofthe Port Authority and subject to the terms and conditions ofthe Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated In the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all In 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shall not charge to the Permittee the cost of any utilities other than as aforesaid in this Paragraph, 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents 
and approvals required to be given to or by either party shall be In writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representafive of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative ofthe Port Authority and the Permittee and 
their respective offices shall be as set forth In the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as Its representative upon whom notices and requests may be 
served and Its address stated on the first page of this Consent as Its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof 

21. (a) The Sublessee acknowledges that it has received, and is familiar with the contents of, a copy ofthe 



Amended and Restated Agreement of Lease ofthe Municipal Air Terminals between The City of New York, as 
Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 (the 
"City Lease"). 

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

(1) This Consent Is subject and subordinate to the City Lease and to any interest superior to that ofthe 
Port Authority; 

(2) The Sublessee shall not pay fees or other sums under this Consent for more than one (1) month in 
advance (excluding security and other deposits required under this Permit); 

(3) With respect to this Consent, the Sublessee on the termination ofthe City Lease will, at the option of 
The City of New York (the "City"), attom to, or enter Into a direct permit on Idenfical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters to the extent described In Section 
31 of the City Lease; 

(5) The Sublessee shall not engage In the privilege permitted hereunder for any use other than as 
permitted under the City Lease; 

(6) The Sublessee shall use, operate and maintain the privilege granted hereunder in a manner consistent 
with the Port Authority's obligations under Section 28 ofthe City Lease; 

(7) The failure ofthe Sublessee to comply with the forgoing provisions shall be an event of default under 
this Consent, which, after the giving of reasonable notice, shall provide the Port Authority with the right to revoke 
this Consent and exercise any other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional Insured or loss payee, as applicable, under each policy of 
insurance procured by the Sublessee pursuant to the Consent. . 

22. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws ofthe 
State of New York. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee of the Port Authority, the Airline, the Permittee or the Sublessee shall be held personally liable to any 
party under any term or provision of this Consent or because of its execution or attempted execution or because of 
any breach or alleged breach thereof. 

|Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed] 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFCVmONS. 

A. American has constructed or is in the process of constructing all ofthe existing improvements for the 
Terminal as generally shown on Exhibit A-1, including the base building structure and the base building 
utility systems. American shall have the right to perform the safe removal, encapsulation, enclosure or other 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the date Tenant is 
delivered possession ofthe Premises. American is obligated under the Concession Area Lease to remediate 
or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre-existing Toxic or 
Hazardous Materials that American determines, in its sole discretion, to be necessary in order for Tenant to 
perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall immediately notify 
Landlord and American In writing and provide all details related thereto. In no event shall Tenant perform 
any of Tenant's Work that will in any way disturb any such Toxic or Hazardous Materials so encountered 
undl American has determined whether it is necessary to remediate or remove the same. 

B. The term "American's Work" shall mean American's total responsibility for construction of 
improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be ofa design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the F*remises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shal! be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) for the 
construction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's sole cost and 
expense. Tenant's Work shall include, but not be limited to, all work necessary or required to complete the 
Premises, except those items of work that are specifically included under this Exhibit D as part of American's 
Work. 

II. GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, such 
approval to be determined in their sole discretion, and shall be designed, fabricated, constructed and installed 
to comply with all ofthe requirements set forth in the Tenant Construction Review Manual, the Design 
Guidelines, the Alteration Application, the TAA fVocess and with all of the requirements set forth in other 
various documents and requirements of the Authority pertaining to Tenant's construction within the 
Terminal. All details and information contained in either the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's Conceptual 
Plans and Final Drawings or not, shall be considered a part of Tenant's Concephial Plans and Final Drawings 
and design and construction requirements. By this reference the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements are incorporated herein 
and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Conshoiction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively referred to as 'Tenant's Construction Requirements". 



B. The design, fabrication, conshoiction and installation of Tenant's Work must comply with each of the 
following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all federal, state or local 
permitting, building and inspection agencies, including the Authority. 

6. All applicable standards of the American Insurance Association, The National Electric Code (latest 
edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide (latest 
edition), the Authority's, American's and Landlord's insurance carriers, the local building codes and 
regulations and all other agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most stringent requirement shall 
govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike manner 
and shall be in a good and first-class and usable condition as ofthe date of completion and maintained in such 
condition at all times. All materials used in Tenant's Work, Tenant's construction of the Premises and 
installations made as a part of Tenant's Work shall be of new, commercial grade and first-class quality. After 
Tenant's initial construction of the Premises, any and all elective Refurbishments and any and all 
Refurbishments required of Tenant by Landlord or AJnerican under the applicable provisions ofthe Sublease 
shall be performed in accordance with all ofthe requirements set forth in this Exhibit D and Ihe most current 
editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, and 
the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, development, 
construction, fabrication and installation of all Fixed Improvements and other permanent leasehold 
improvements and Operating Equipment necessary to complete the Premises as required to provide the 
concession services within the Terminal as provided in the Sublease. Such investment shall be subject to the 
detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all contractors and 
subcontractors provide labor that can work in harmony with other elements of labor employed or to be 
employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage reasonably satisfactory 
to Landlord, American and the Authority for the protection of Landlord, American, the Authority and their 
respective laborers, suppliers, contractors, subcontractors and the general public; (iii) that ail contractors and 
subcontractors comply strictly with all of the applicable provisions of the Authority Lease, the Concession 
Area Lease, this Sublease, this Exhibit D, Tenant Construction Review Manual, the Design Guidelines, the 
Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and other permanent leasehold 
improvements to the Premises, performance bonds and payment bonds from the Tenant or its general 
contractor, in form and substance satisfactory to Landlord and American, each of which shall name Landlord, 
American and the Authority as an additional obligee and which shall be in the penal sum equal to the amount 



of Tenant's total construction contracts and subcontracts. Further, Tenant shall comply and shall cause all of 
its contractors and subcontractors to comply with the Authority's non-discrimination and at^rmative action 
provisions contained in Exhibit I and shall require the inclusion of such provisions in alt contracts and 
subcontracts relating in any way to Tenant's Work. 

HI. AMERICAN'S WORK 

A. As required by the Concession Area Lease, American shall perform the "Base Building Work" which is 
defined to mean the subflooring, ceiling structure, demising walls, utilities infrastructure and other base 
building improvements, structures and fixtures which American installs or causes to be installed at the 
Concession Area in accordance with the Authority Lease. Base Building Work includes delivery of portions 
of the Concession Area designated for concession activities including the Premises, in "shell condition". 
"Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, demising studs and 
walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity and size located at 
the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food & beverage 
locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the telephone 
communications room, access to satellite and cable television connection points (bar and restaurant and 
other specifically designated locations only), heating ventilating and air conditioning systems including 
access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire sprinkler system, 
water, waste water and sewer, etc. and any other utility services reasonably necessary for the intended 
general concessions uses ofthe Premises. American's Work to be performed or provided at American's sole 
cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility locations only) to 
American's specifications. Neither Landlord nor American shall provide any finished walls or wall 
coverings, finished ceiling or ceiling covering or finished floor covering within the Premises, all of such to be 
performed by Tenant as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease lines of each of 
Premises or areas adjacent thereto for electric, gas (designated food & beverage locations only, except 
that there is no gas service to Concourse C of the Terminal), access to the telephone communications 
room, access to satellite and cable television connection points (bar and restaurant and other specifically 
designated locations only), HVAC systems including access for exhaust ducts for food & beverage 
locations, fire alarm system, fire sprinkler system, water, waste water and sewer, etc. and any other utility 
services reasonably necessary for the intended general concessions uses of the Premises, as more fully 
detailed on the utilities matrix ("Utilities Matrix") attached as an exhibit to the Concession Area Lease. 
Tenant acknowledges that a copy ofthe Utilities Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected by American, with such 
corridor walls, ifany, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide addifional items of basic building shell 
or base building utility conduit services for the Premises as part of American's Work. If applicable, such 
additional items, ifany, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in accordance 
with the provisions ofthe Tenant's Construction Requirements and submit them to Landlord, American and 
the Authority (if American and the Authority determines to review Conceptual Plans) for approval, such 



approval to be determined in their sole discretion. The Conceptual Plans must be submitted to Landlord not 
later than twenty (20) days from the Commencement Date or such shorter period of time as may be required 
for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a minimum 
the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification of any 
proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent and movable); 
and details and/or catalog cuts of the fixtures including materials with smoke developed rating and flame 
spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations ofthe Premises visible to the public, storefront 
details illustrating architectural compatibility with surrounding areas, building sections or cross sections to 
accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating floor 
base, wall, door, trim and ceiling materials and color selections; material boards shall include color photos 
and catalog cuts of furniture and/or fixtures where required; colors and materials for all storefi-ont 
components, include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to implement the project, 
the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all methods of 
fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any approval granted 
by Landlord is subject to the Tenant's incorporation ofthe required modifications and draft set of Tenant 
specifications to ensure compliance with the Tenant Construction Requirements. In the event Landlord 
requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same for 
Landlord's review and approval within ten (10) days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Temmt. 

C. Tenant shall prepEire final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook within 
twenty (20) days from receipt ofthe approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to adjacent premises; 
overall dimensions of space with column locations; including room finish schedule with fire rating and door 
and hardware schedule. 

Final FJxturing Plans: Merchandising layouts. 



Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights for each 
space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-rating; sprinklers 
and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling mounted signs, 
banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations to the base 
building. 

Signage Drawings: Elevation of storefront showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's Construction 
Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, drains, vents and 
grease traps; and water and sanitary riser diagrams. 

Fire Protection Svstem: Fire suppression system including hydro-calculations, as required, to illustrate 
Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point to the base 
building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, combination 
heat/smoke detectors and addressable heat detectors all per the Tenant's Construction Requirements and all 
applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; electrical load 
requirements; on panel schedules; service riser diagrams; telephone conduits; and load calculations. 

Sections: Showing construction materials and design details. 

Special Svstems: Such as telephone and data transmission line systems; airport access control system (if 
applicable); paging system (if applicable); cable access television system (if applicable); and master clock 
system (if applicable). 

Locking Svstem: Tenant shall install a lock keying system compatible with American's and the Authority's 
system on all entrances to the Premises and mechanical room entrances located therein for police, security, 
fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's Construction 
Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, signage and any advertising 
structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for each 
submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, variances, and 
additional utility services required to facilitate Tenant's construcfion and occupancy ofthe Premises, and the 
payment of any fees associated therewith as may be required by the Authority, other public agencies and 



ufiiity companies. Within five (5) days after approval ofthe Final Drawings or such shorter period of time as 
may be required for Tenant to open the Premises for business no later than the Latest Rental Commencement 
Date, Tenant shall make all necessary applications, provide all necessary information, pay all required fees 
and take all necessary actions to obtain such items and shall endeavor to use due diligence and its best efforts 
to procure the same as quickly as possible. Please refer to the Tenant's Construcfion Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but not 
limited to, applicable local/state health department requirements, U.S. Department of Labor, Construcfion 
Safety and Health Rcgulafions, Part 1926. Tenant shall comply and be liable for all costs associated with 
adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain the 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise be 
specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy ofthe Premises. Tenant's contractor(s) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) furnish to Landlord 
the information and documentation specified in Section 5.01, no later than ninety (90) days after complefion 
ofthe Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other requirements for 
Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Temint's Construction 
Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. A construction deposit of Ten Thousand Dollars ($10,000.00) will be required from Tenant's general 
contractor and shall not be released by Landlord to Tenant or Tenant's general contractor until after 
safisfactory completion of all requirements of this Exhibit D and the documents referenced herein, approval 
by both Landlord's American's and the Authority's on-site construction supervision personnel specifying that 
all of Tenant's Work has been completed and accepted by Landlord, American and the Authority, proper 
complefion of any and all punch list items and acceptance thereof by Landlord and delivery to Landlord of all 
ofthe construction close-out documents required under this Sublease and acceptance and approval thereof by 
Landlord. 



M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, contractors 
and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the purpose of 
performing and complefing all work necessary to make the Premises and other improvements ready for use, 
occupancy and rental. During the construcfion periods. Tenant and its agents, consultants and employees, 
contractors and subcontractors shall observe all applicable rules and rcgulafions and applicable directives 
imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant shall be 
responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, work 
trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construcfion, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the protection of the 
Landlord, Tenant, American and the Authority, in accordance with their respective insurable interests. The 
terms of the policies and bonds and the insurer or surefy shall be subject to the reasonable approval of 
Landlord, American and the Authority. 

0. Tenant shall provide, maintain and identify the Authority, American and Landlord as an additional 
insured, with respect to the insurance protection required under the provisions outlined in the Sublease. 

P. Construction Costs: 

1. As part of Tenant's Work and the consboiction requirements required in this Sublease, Tenant shall 
submit to Landlord a statement of the total construction costs which it has certified as correct with all 
supporting documents required by Landlord as specified in the applicable secfions of this Sublease. 

2. The Authority, American, Landlord, or an independent professional firm retained by any of them, may 
audit costs associated with the construction, modificafion or renovation of the Premises. In this regard, the 
Authority, American, Landlord and/or their auditing firm(s) shall have the right upon fifteen (15) days 
advance request by the Authority, American or Landlord during the Term hereof and for such longer period 
as required by the Authorify, to examine and audit books, records, documents and other evidence and 
accounting procedures and pracfices, sufficient to reflect properly all construction costs claimed to have been 
incurred or anticipated to be incurred, in performing this Sublease. The right of examination shall extend to 
all documents necessary to allow evaluation of both the validity and reasonableness of said construction 
costs, including all documents of Tenant who shall make all construction records available to the Authority, 
American or Landlord within the Port of New York District for examination, audit, or reproduction, upon 
fifteen (15) days advance request by the Authorify, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is invifing to 
the customers; and that the Premises accommodates customers with luggage and meets all Americans With 
DisabiliUes Act (ADA) requirements relafing to ingress, egress, access and other architectural matters, such 
as for example, large print price signs for the visually impaired and the abilify to communicate with hearing 
impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of American's 
Work at Tenant's sole cost and expense, consisfing solely to the following: 



1. Landlord, at Tenant's expense, may install a temporary construction barricade along the storefront area 
leaseline in a design, material and location approved by Landlord if Tenant fails to install such temporary 
construction barricade prior to the commencement of any of Tenant's Work in the Premises. If Landlord 
installs such a barricade. Tenant shall reimburse Landlord therefor as Additional Rent an amount which will 
be computed at the rate of One Hundred Fifty Dollars ($150.00) per lineal foot ofthe barricade. Upon 
complefion of Tenant's Work, Tenant shal! be responsible, at Tenant's sole cost, to remove such barricade to 
an appropriate disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use ofthe dumpster, with 
respect to all construction debris and trash required to be removed from the Terminal by Tenant's general 
contractor with respect to the performance of Tenant's Work. Such initial fee is esfimated to be at the rate of 
One and 50/100 Dollars ($1.50) per square foot of Floor Area in the Premises and checks are payable to 
"American Airiines, Inc." but delivered to Landlord's on-site tenant coordinator. If American incurs costs 
greater than such estimated rate. Tenant shall reimburse American within twenty (20) days of demand for any 
such actual excess costs. 

VI. PROGRESS MEETINGS; MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in wrifing to each other, shall establish and 
attend on-site progress meetings with such periods of frequency during the performance of Tenant's Work 
as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other construction 
being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy or enjoyment 
at the Terminal and/or the Airport by Landlord, American, the Authority, other airiines, other subtenants 
opcrafing concession facilifies or customers of any of them. 

C. Tenant shall (i) take all safefy measures required to protect the Terminal and/or the Airport from injury or 
damage caused by or resulfing from the performance of Tenant's Work and defend, protect and indemnify 
Landlord, American and the Authority (including their respective agents, commissioners, officers, directors 
and employees), other airlines, other subtenants operating concession facilities or customers of any of them 
from any and all claims arising from or in connection with the death of or accident, injury, loss or damage 
whatsoever caused to any natural person or to the property of any person or enfify arising out of, in 
connecfion with, or as a result of Tenant's Work; (ii) repair any and all damage to the Terminal and/or the 
Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors to comply with all of 
the Authority's Requirements and Tenant's Construction Requirements for the performance of Tenant's 
Work. 



EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department ofthe Authorify requires specific pricing criteria in all concessions agreements at 
the Airport. In general, the Authority and American seek to promote fair and reasonable prices in airport 
concession programs. The street pricing policy is also designed to produce a greater volume of sales, thereby 
reflecting the Authority's and American's objective to provide high customer service and optimization of 
financial return. The Authority's street pricing policy requires that prices charged at the Airport will be 
comparable to off-airport prices. In general, the policy requires any specialty retail, newsstand and food & 
beverage vendors that operate both on-airport and off-airport to price goods in the on-airport store within the 
range of prices charged at their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific methodology 
for this comparison is established based upon the specific fype of store and merchandise sold). For dufy free 
concession vendors, where there are no comparable ofi-airport operations, the pricing policy requires that the 
prices of dufy free merchandise be substanfially comparable to the prices charged for duty free goods in duly 
free stores at other airports in the northeastern United States. Further, vendors must submit price lists for all 
goods and services in advance for approval. The street pricing policy also requires vendors to post signs in 
clearly visible locations notifying customers that the store charges fair and reasonable prices that are 
comparable to other stores in the region. Landlord requires strict adherence to the Authority's street pricing 
policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparafive purposes, the street 
pricing policy requires that the prices charged in the various types of specialty retail and food & beverage 
concession facilities permitted hereunder shall be compared to similar specialty retail and food & beverage 
establishments located in major regional malls, shopping centers, or other appropriate retail/entertainment 
complexes (excluding any locafions which do not have multiple independent compefitive sources and 
operators) located in the Metro Area as selected by Landlord from fime to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the street pricing 
policy requires that the prices charged in the newsstand and news & gift concession facilities permitted 
hereunder for newspapers, magazines and sundries shall be compared to local convenience store chains 
and/or local non-Airport news & gift establishments (excluding any locations which do not have multiple 
independent compefitive sources and operators) located in the Metro Area as selected by Landlord from fime 
to time. For price comparafive purposes, the street pricing policy requires that the prices charged in the 
newsstand and news & gift concession facilities permitted hereunder for gifts, souvenirs and noveUies shall 
be compared to both similar gift, souvenir and novelty establishments located in the major regional malls, 
shopping centers, or other appropriate retail/entertainment complexes (excluding any locafions which do not 
have multiple independent competifive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locafions (excluding any locations 
which do not have multiple independent compefitive sources and operators) in the Metro Area as selected by 
Landlord from time to time. 



C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the Permitted 
Use clause in this Sublease shall at all times be fair and reasonable and must be competitively priced such that 
the prices charged therefor are the same or comparable with comparable brands in specialty retail and food & 
beverage establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locafions which do not have multiple independent competitive 
sources and operators) located in the Metro Area as selected by Landlord from time to time. To determine 
fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often if Landlord 
so desires, may select five (5) comparable establishments in such locations within the Metro Area. Tenant's 
prices may not exceed the average price of those similar items in the five (5) comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in this 
Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to fime and for gifts, souvenirs and novelfies to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select five (5) establishments in such locations within the Metro Area. Tenant's 
prices on any specific item may not exceed the average price of those similar items in the five (5) comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been established. 
Tenant shall abide by the following pricing requirements. Tenant shall offer for sate only goods of first-class 
quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an item has a 
suggested retail price pre-marked and established by the manufacturer or distributor. Tenant shall not charge 
the public a price higher than the suggested retail pre-marked price without the prior written approval of 
Landlord in accordance with the Authority's street pricing policy. When an item has no suggested retail price 
or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance with the 
Authority's street pricing policy. 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensafion and employers' liability 
coverage) required under Section 11.01 of the Sublease shall name the following entities as addifional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-profit 
corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to delivery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 



EXHIBIT G 

[Intentionally Deleted] 



EXHIBIT H 

Westfield Concession Management, LLC Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an aggregate of $ 

D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at E , E on or before the expiration set forth below 
or future expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C dated 
, 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, LLC, or its designee, that A has not performed certain terms, 
conditions or covenants contained in the Sublease dated . 200_, by and between Westfield 
Concession Management, LLC and A . 

This CLEAN IRREVOCABLE STANDBY LETFER OF CREDIT expires at the close of business on 
_F , 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automafically 

extended without amendment for additional periods of one (1) year from the present or each future expiration date 
unless we have notified you in wrifing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein, Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in this CLEAN IRREVOCABLE STANDBY LETFER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND; 

A: nSISERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUfi^G BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 



EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply with the 
provisions set forth hereinafter in this Exhibit I and in sections 41, 68(l)(b) and 79 (b)(1) ofthe Authority Lease. 
The provisions set forth in this Part I are similar to the conditions for bidding on federal government contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor ofa contractor at 
any tier of construction (herein collectively referred to as "the Contractor"), must fiilly comply with the following 
condifions set forth herein as to each construction trade to be used on the construction work or any portion thereof 
(said condifions being herein called "Bid Conditions"). Tenant hereby commits itself to the goals for Minority and 
female ufilization set forth below and all other requirements, terms and conditions ofthe Bid Conditions. Tenant 
shall likewise require the Contractor to commit itself to the said goals for Minority and female utilizalion set forth 
below and all other requirements, terms and conditions ofthe Bid Conditions by submitfing a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the responsibility for the 
implementation ofthe requirements, terms and conditions ofthe following Bid Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the Contractor's aggregate 
workforce in each trade on all construction work are as follows: (I) Minority participation: Minority, except laborers-
30%; Minority, laborers-40%; and (2) Female participation; Female, except laborers-6.9%; Female, laborers-6.9%. 
These goals are applicable to all the Contractor's construcfion work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female employment 
and training must be substantially uniform throughout the length of the contract, and in each trade, and the 
Contractor shall make good faith efforts to employ minorities and women evenly on each of its projects. The transfer 
of Minority or female employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation ofthe contract. Compliance with the goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written notification to 
Landlord and the General Manager in charge of the Economic Development Department/Business and Job 
Opportunity ofthe Authority within 10 working days of award of any construction subcontract in excess of $10,000 
at any tier for construction work. The notification shall list the name, address and telephone number of the 
subcontractor; employer identification number; estimated starting and completion dates ofthe subcontract; and the 
geographical area in which the subcontract is to be performed. 

(c) As used herein: (I) "Employer identification number" means the Federal Social Security number used on 
the Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form 941; and (2) "Minority" - as in the 
Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion ofthe construction work 
involving any construction trade, it shall physically include in each subcontract in excess of $10,000 those 
provisions which include the applicable goals for Minority and female participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in subparagraphs (I) 
through (16) of Paragraph (h) hereof The goals set forth above are expressed as percentages of the total hours of 
employment and training of Minority and female utilization the Contractor should reasonably be able to achieve in 
each construction trade in which it has employees in the premises. The Contractor is expected to make substantially 



uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the 
Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, 
such apprentices and trainees must be employed by the Contractor during the training period, and the Contractor 
must have made a commitment to employ the apprenfices and trainees at the completion of their training subject to 
the availability of employment opportunities. Trainees must be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
The evaluation of the Contractor's compliance with these provisions shall be based upon its good faith efforts to 
achieve maximum results from its actions. The Contractor shall document these efforts fully, and shall implement 
alTLrmafive action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Contractor's employees are assigned to work. The Contractor, where 
possible, will assign two (2) or more women to each Phase of the construction project. The Contractor, 
shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working environment, with 
specific attenfion to Minority or female individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, provide written 
notification to Minority and female recruitment sources and to community organizations when the 
Contractor or its unions have employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file ofthe names, addresses and telephone number of each Minority and female 
off-lhe-street applicant and Minority or female referral from a union, a recruitment source or community 
organization and of what action was taken with respect to each such individual, if such individual was sent 
to the union hiring hall for referral and was not referred back to the Contractor by union or, if referred, not 
employed by the Contractor, this shall be documented in the file with the reason therefor, along with 
whatever addhional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with which the 
Contractor has a collective bargaining agreement has not referred to the Contractor a Minority person or 
woman sent by the Contractor, or when the Contractor has other information that the union referral process 
has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs for the 
area which expressly include minorifies and women, including upgrading programs and apprenticeship and 
training programs relevant to the Contractor's employment needs, especially those programs funded or 
approved by the Department of Labor. The Contractor shall provide notice of these programs to the sources 
compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice ofthe policy to unions and training 
programs and requesting their cooperation in assisting the Contractor in meeting its EEO obligations; by 
including it in any policy manual and collective bargaining agreement; by publicizing it in the Contractor's 
newspaper, annual report, etc.; by specific review ofthe policy with all management personnel and with all 
Minority and female employees at least once a year; and by posting the Contractor's EEO policy on 
bulletin boards accessible to all employees at each locafion where construction work is performed. 



(7) Review, at least every six (6) months the Contractor's EEO pohcy and affirmative action 
obligations hereunder with all employees having any responsibility for hiring, assignment, layoff, 
termination or other employment decision including specific review of these items with on-premises 
supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction 
work at the premises. A written record shall be made and maintained identifying the time and place of 
these meetings, persons attending, subject matter discussed, and disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any advertising in the news 
media, specifically including Minority and female news media, and providing written nofification to and 
discussing the Contractor's EEO policy with other Contractors and Subcontractors with whom the 
Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and community 
organizations, to schools with Minority and female students and to Minority and female recruitment and 
training organizations and to State-certified Minority referral agencies serving the Contractor's recruitment 
area and employment needs. Not later than one (1) month prior to the date for the acceptance of 
applications for apprenticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening procedures, and 
tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recruit other Minority persons and women 
and, where reasonable, provide after school, summer and vacation employment to Minority and female 
youth both on the premises and in areas ofa Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six (6) months, an inventory and evaluation at least of all Minority and 
female personnel for promotional opportunities and encourage these employees to seek or to prepare for, 
through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other personnel 
practices, do not have a discriminatory effect by continually monitoring all personnel and employment 
related activities to ensure that the EEO policy and the Contractor's obligations hereunder are being carried 
out. 

(14) Ensure that all facilifies and company activities are nonsegregated except that separate or single-
user toilet and necessary changing facilifies shall be provided to assure privacy between the sexes. 

(15) Document and maintain a record of all solicitafions of ofiers for subcontracts from Minority and 
female construction contractors and suppliers, including circulation of solicitations to Minority and female 
contractor associafions and other business associations. 

(16) Conduct a review, at least every six (6) months, of all supervisors' adherence to and performance 
under the Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in fulfilling one (1) or more 
of their affirmative action obligations (subparagraphs (l)-(16) of Paragraph (h) above). The efforts of a contractor 
association, joint contractor-union, contractor-community, or other similar group of which the Contractor is a 
member and participant, may be asserted as fulfilling any one (I) or more of its obligations under Paragraph (h) 
hereof provided that: the Contractor actively participates in the group, makes good faith efforts to assure that the 
group has a positive impact on the employment of minorifies and women in the industry, ensures that the concrete 
benefits ofthe program are reflected in the Contractor's Minority and female workforce participation, makes good 
faith efforts to meet its individual goals and timetables, and can provide access to documentafion which 
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is 



the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's non­
compliance. 

(i) A single goal for minorities and a separate single goal for women have been established. The Contractor, 
however, is required to provide equal opportunity and to take affirmative action for all Minority groups, both male 
and female, and all women, both Minority and non-Minority. Consequently, the Contractor may be in violation 
hereof if a particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved its goals for women generally, the Contractor may be in violation hereof if a specific 
Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and fimetables or affirmafive action standards to discriminate against 
any person because of race, color, religion, sex or national origin. 

(I) The Contractor shall not enter into any subcontract with any person or firm debarred from Government 
contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including 
suspension, terminafion and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
Contractor who fails to carry out such sanctions and penalties shall be in violation hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific affirmative actions steps, at 
least as extensive as those standards prescribed in paragraph (h) hereof so as to achieve maximum results from its 
efforts to ensure equal employment opportunity. If the Contractor fails to comply with the requirements of these 
provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit reports relating to the provisions hereof as may be 
required and to keep records. Records shall at least include for each employee the name, address, telephone 
numbers, construction trade, union afTillation ifany, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours 
worked per week in the indicated trade, rate of pay, and location at which the work is performed. Records shall be 
maintained in an easily understandable and retrievable form; however, to the degree that existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitafion upon the application of any laws which establish 
different standards of compliance or upon the application of requirements for the hiring of local or other area 
residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 
Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area Lease, the Contractor 
shall cooperate with all federal, state or local agencies established for the purpose of implemenfing affirmative 
action compliance programs and shall comply with all procedures and guidelines established or which may be 
established by the Authority. 

PART II MINORITY BUSINESS ENTERPRISESAVOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall itself and shall require 
all general contractors or other construction supervisors and each of Tenant's contractors to use every good faith 
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) in the construction work, pursuant to the provisions of this Exhibit I. For purposes 
hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fiffy-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owned by cifizens or permanent resident aliens who are minorities and such ownership is real, substantial and 



continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business 
enterprise which is at least fifty-one percent owned by, or in the case ofa publicly owned business, at least fifty-one 
percent of the stock of which is owned by women and such ownership is real, substantial and confinuing. 
"Meaningful parficipation" shall mean that at least seventeen percent (17%) of the total dollar value of the 
construction contracts (including subcontracts) covering the construcfion work are for the participation of Minority 
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for the 
participation of Minority Business Enterprises. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following; 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, including circulation of 
solicitations to Minority and female contractor associations. The Contractor shall maintain records detailing the 
efforts made to provide for meaningful MBE and WBE participation in the work, including the names and addresses 
of all MBEs and WBEs contacted and, ifany such MBE or WBE is not selected as a joint venturer or subcontractor, 
the reason for such decision. 

(c) Making plans and specifications for prospective construcfion work available to MBEs and WBEs in 
sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and 
women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements among 
subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a fimely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not already certified by the 
Authority, it shall submit to the Authority a written request for a determination that the proposed firm is eligible for 
certification. This shall be done by completing and forwarding such form as may be then required by the Authority. 
All such requests shall be in wrifing addressed to the Economic Development Department/Business and Job 
Opportunity, Port Authority of New York and New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, 
Newark, New Jersey 07102, or such other address as the Authority may specify by notice. Certification shall be 
effective only if made in wrifing by the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity ofthe Authority. The determination ofthe Authority shall be final and 
binding. 

The Authority has compiled a list ofthe firms that the Authority has determined satisfy the criteria for MBE and 
WBE certification. This list may be supplemented and revised from time to time by the Authority. Such list shall be 
made available to the Contractor upon request. The Authorify makes no representation as to the financial 
responsibility of such firms, their technical competence to perform, or any other performance-related qualifications. 
Only MBEs and WBEs certified by the Authority will count toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count towards meeting the 
MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. suppliers that produce goods from 
raw materials or substantially alter them before resale) are counted dollar for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authorify' hereby require Tenant and Tenant shall require 
any Contractor utilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of Local 
Business Enterprises ("LBEs") in all construction work on the Premises, including without limitation, the 
Section 23 Work, in order to assure familiarify with the services and materials provided by LBEs, the 
Contractor shall attend such meefings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
International Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS")- Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall include at least the 
following: (i) Dividing the work to be subcontracted and services and materials to be procured into small 
portions, where feasible, (ii) Solicifing bids on portions of the work to be subcontracted and services and 
materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authorify are committed to making employment opportunities 
available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the participation 
of LBEs shall not alter, limit, diminish or modify any ofthe obligations under the Concession Area Lease 
or this Sublease including, without limitation, the obligafion to put into effect the affirmative action 
program and the MBE and WBE programs in accordance with the provisions set forth above in Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice and cure periods 
for failure to comply with any Minimum Performance Standard. For all other Performance Standards which are not 
Minimum Performance Standards, the graduated fines shall not be applicable until fourteen (14) days after Landlord 
has provided Tenant with written notice of its failure to comply and such failure to comply by Tenant continues after 
such fourteen (14) day notice and cure period. These graduated fines are in addition to any other remedies available 
to Landlord under this Sublease, at law or in equify, including, but not limited to, the liquidated damages provisions 
set forth in Article VII. The Performance Standards and the Minimum Performance Standards are subject to change 
from time to time as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT OUALITY 

"Street" Pricing: 
1. Landlord will periodically perform benchmark "street" pricing surveys to establish "street" pricing and to 
ensure that the price/value relationship is consistent with major regional malls, shopping centers and complexes in 
the Metro Area as further described in Secfion 7.02(g) and Exhibit E. Upon written notification by Landlord ofa 
pricing discrepancy, Tenant shall adjust prices to comply with the "street" pricing policy, 'fenants who fail to do so 
within two (2) days of such notification shall be subject to fines identified herein until strict compliance has been 
achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" pricing message. Tenant's 
participation may include, but is not limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing '800' number established and 
advertised by Landlord. Customers shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from fime to time.* 

4. Prices for all products and services must be visible on the product, a menu board, price signage and/or on the 
shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $I50.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violafion: S500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

Product and Service Quality: 
1. All products displayed and offered for sale and all services rendered shall be authentic, high quality and in 
brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display nor offer for sale any defective 
or lesser qualify products (even if at a lesser price) or products which are deemed to be non-authentic, the so-called 



"grey market", "imitation" or "knock-otT' products.* 

3. Tenant shall only be permitted to sell products or render services for which Tenant has the right, whether by 
license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-quality merchandise and products 
in the display windows, ifany, as required herein and shall keep the display windows well lighted, clean and stocked 
with non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a quarteriy basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage at face value with associated 
signage located in the Premises that postage stamps are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will resuU in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violafion: $I50.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violafion the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
Alt fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all Terminal concession service hours. 
Tenant shall open or keep open the Premises for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including cashiers, management and 
supervisory personnel) to fully service and meet the needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the store and the first name ofthe 
person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear Authority issued security ID 
badges at all fimes whenever located in any sterile/secure area (e.g., beyond security checkpoints) ofthe Airport.* It 
is recommended that such securify ID badge be worn at all time when on Airport properfy. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in appearance, appropriately attired and 
shall use skill and diligence in the conduct of business and shall not act in a loud, offensive or otherwise 
objectionable manner or in a manner detrimental to the best interests of Landlord or the Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all products displayed and offered 
for sale and all services rendered and able to respond appropriately to questions from customers about products and 
services.* 

7. All Operating Staff and employees shall have sufficient knowledge ofthe Terminal in which each is employed 
and of the Airport to promptly and courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer informafion booths or customer information personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits and access 
to other terminals, and ground transportation. 



8. Tenant must accept at least 2 nationally recognized credit cards for payment. Tenant must provide all customers 
with a receipt tor all purchases made. Tenant shall offer shipping services (if appropriate for the type and size ofthe 
merchandise or product being offered) at cost. Tenant must provide, without charge, change making service at each 
cashier's location regardless of whether a purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank the customer and provide a 
friendly goodbye by Tenant's Operating staff and employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS training, classroom and in-
store training.* 

11. The layout ofthe Premises must be convenient for travelers with luggage, easy to navigate. 

12. Tenant shall, within twenfy-four (24) hours of receipt of any customer complaint by Tenant, forward a copy of 
the complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after receipt 
thereof and shall make a good faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone and such other communication 
device as Landlord may require, on a twenfy-four (24) hour per day, seven (7) day per week basis to respond to 
Landlord on day to day issues and in the event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $I50.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements (including walls, floors, etc.) and Opcrafing Equipment 
(including POS systems, fixtures and furniture) shall be maintained in good condifion and repair at all times.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or advertised by sign or 
otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall at all fimes be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, spills, stains, offensive or unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of Landlord and in 
accordance with any and all laws, statutes, ordinances and regulations that may be promulgated from time to time by 
governmental agencies and authorifies. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 



7. No merchandise shall be displayed outside ofthe Premises or on the floor at any Ume.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period; 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the 1 ^114 day of H A y in the year 2008, before me, the undersigned, a 
Notary Public in and for said stale, personally appeared L s S A •S Qu. LL-t , personally 
known lo me or proved to me on the basis of satisfactory evidence to be the individual(s) whose 
name(s) is(arc) subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/lheir capacity(ies), and that by his/her/their signature(s) on the 
instrument, the individual(s), or the person on behalf of which the individual(s) acted, executed 
the instrument. 

(notarial seal and stamp) 
G A i l E. MITCHELL 

NOTARY PUBLIC-STATE OF NEW YORK 

FOR WESTFIELD CONCESSION MANAGEMENT, LLC NO. 01MI6026210 
Qualified in Queens-County 

STATE OF r ^ \ l S S Q L v r i ) My CommiiHon Expires June 14. 20Xl_ 

^ . ) ss. 
COUNTY OF Sh Loo IS ^ 

On the ^ ^ day of n p n \ in the year 2008, before me, the undersigned, a 
Notary Public in and for said state, personally appeared ftrr\olo L. H^txa'gjrspKv^-s^personally 
known to me or proved lo me on the basis of satisfactory evidence to be the individual(s) whose 
name(s) is(are) subscribed to the within instrument and acknowledged to me that hc/she/lhey 
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the 
instrument, the individual(s), or the person on behalf of which the individual(s) acted, executed 
the instrument. 

(notarial seal and stamp) 

.• -\r..v..^y ', REBECCAS.VERBLE 
— ' N O T A R Y • ' - *̂ ^ Commission Expires 

March 5,2012 

'''Pf.^ff^"^' Commission #08496620 
'%•• ?.^ • ; i ^ ~ ' S t Louis City 



. BROOKSTONE STORES, INC. 

STATE OF J ^ k A i i i k = * f i s i . t r c } 
) ss. 

COUNTY OF j A l k L ^ ^ ^ ^ ^ ^ ) 

On the | ^ 5 ^ d a y of ^-/!}M ^ X W ^ in the year 2007, before me, the undersigned, a 
Notary Public in and for said state, personally appearedT^^^^ . ^ ^ ' ^ 7 ^ i-z., ^ , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individuai(s) whose name(s) is (arc) subscribed to the within instrument and acknowledged to me 
that hc/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signalure(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed Ihe instrument. 

(notarial seal and stamp) 
SUSAN ERWINA 

Notary Public - New HfimpsNre 
FOR AMERICAN AIRLINES, IlWpanmtesion ExpiresOctolw9,2007 

STATE OF / ( 5 | C . ^ S ) 
^^_- ) ss. 

COUNTY OF I d X r r ^ ^ T ^ ) 

On t h e / / day o{~>^^^p'fh^bcJm the year 2007. before me, the undersigned, a 
Notary Public in and for said state, personally appeared ^-t^-^^ r ^ ^ ^ - ^ ^ ^ K A i^Gf 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individuai(s) whose name(s) is (are) subscribed to the within instrument and acknowledged lo me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. / / , -— 

(notarial seal and stamp) 



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

EXECUTFVE OFFICER THEREOF AND DELFVERED TO THE PERMITTEE AND THE 
SUBLESSEE BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Pennit No. AYD-476 
Conseni to Sublease No. AYD-624 
John F. Kemiedy Inlemalional Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of January 9, 2007 ("Effective Dale"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, LLC. ("PermiUee'), and NY4 PRETZELS, 
INC. d/b/a AUNTIE ANNE'S PRETZELS ("Sublessee"), a corporation organized and existing 
under the laws ofthe Slate of Maryland wilh an office and place ofbusiness al 6 Monterra 
Court, Rockville, Maryland, 20850 whose representative is Ms. Karyn Simon, President, and 
consented to by AMERICAN AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased lo the Airiine 
certain premises al John F. Kennedy Intemational Airport ("Airport") for certain passenger 
tenninal facilities ("Terminal"), as set forth in Section 5 ofthe Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specially retail and other consumer service facilities would be operated in 
certain portions of ihe Tenninal pursuant lo agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WFiEREAS, the Airline and the Permiitee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services wilh respect to consumer service 
operations at the Terminal; and 

WFIEREAS, the Port Authority and the Permittee have entered into a certain 
permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 



covering the services and facilities which the Permittee agreed to provide pursuant lo the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Pennit 
require the Permittee to enter into an agreement wilh a third parly unrelated lo the Permittee in 
any manner to operate consumer ser\'ice facilities required to be provided pursuant to the terms 
ofthe Airline Lease, the Concession Lease and the Permii, provided that the proposed Sublessee 
and all the tenns of ils sublease agreement with the Permittee are consented lo in writing in 
advance by the Port Aulhorily and the Airline; and 

WHEREAS, the Permiitee and the Sublessee have entered into a sublease 
agreement, dated as of January 9, 2007, consented lo by the Airline, a copy of which is attached 
hereto and made a part hereof ("Sublease"), covering portions of the premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the 
"Spaces"); and 

WHEREAS, the Permitlee and the Airline have requested the consent ofthe Port 
Authority lo the proposed Sublease; 

NOW, THEREFORE, for and in consideration ofthe covenants and mutual 
agreements herein contained, the Port Authority, the Permittee and the Sublessee hereby agree 
effective as ofthe Effective Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the dale of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to paragraph 7 hereof; (c) if applicable, the defy preceding the date of expiration or earlier 
termination ofthe Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier tennination ofthe Sublease; or (e) such earlier date as the Permitlee and the Sublessee 
may agree upon subject lo the terms and provisions hereof. The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove ils properly and property for which il is responsible therefrom on or before the 
termination ofthe Sublease. 

3. If the Permittee shall at any lime be in default of ils obligations under the 
Permit, the Sublessee shall on demand of Ihe Port Authority pay directly to the Port Aulhorily 
any rental, fee or other amount due to the Permitlee from the Sublessee (including, but not 
limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Pennittee from any obligation under the Permii or under this Consent but all such payments 
shall be credited against the obligations ofthe Permittee or ofthe Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 



the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a conseni lo nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted lo the Airline under the Airline Lease or lo 
the Permitlee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent lo the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airhne Lease and to the Permitlee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination ofthe Sublease, shall affect, impair, diminish, or change 
any ofthe duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permii nor constitute or be deemed lo constitute a 
release ofthe Airline or the Pennittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Pennittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Conseni nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permiitee that the provisions ofthe Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements ofthe Airline Lease 
and the Permit shall, in all respects, be controlling, effective and detenninative. In addition, in 
any case of difference or inconsistency between the provisions of this Conseni and those of Ihe 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms ofthe Sublease and those ofthe Airline Lease or between the terms ofthe 
Sublease and those ofthe Permii, the terms ofthe Airline Lease, or of the Permii, as the case may 
be, shall control. The specific mention of or reference lo the Port Aulhorily in any part ofthe 
Sublease, including, wilhoul limitafion thereto, any mention of any conseni or approval ofthe 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented lo in principle or in fact or that 
the Port Authority's discrefion pursuant lo the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions ofthe Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and detenninative. 

(b) No provisions ofthe Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 
and liens, shall be construed as a submission or admission by the Port Aulhorily that the same 
could or does lawfully apply lo the Port Authority, nor shall the existence of any provision ofthe 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not fimited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operafion of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perfonn services, be deemed to 



imply or infer that either the Port Authority conseni or approval thereto will be given or that 
either Port Authority discrefion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitafion upon the rights ofthe Port Authority with respect to its discretion as lo 
the granting or withholding of approvals or consents as lo other matters and provisions in the 
Sublease which are not specifically referred lo herein. 

(c) Notwithstanding anything to the contrary slated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
wilh respect to the Sublessee's monetary payment defaults lo the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effecfive upon the Port Aulhorily unless the same have been approved in 
advance by the Port Authority in wrifing. The Port Authority may at any lime and from time to 
time by notice to the Permiitee and the Sublessee modify, withdraw or amend any approval, 
direcfion, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only wilh the express prior written conseni of 
the Port Aulhorily. 

5. The Sublessee, in its operafions under and in connection with the Sublease 
and in ils use and/or occupancy ofthe Space, agrees lo assume, observe, be bound by and comply 
with all the terms, provisions and conditions ofthe Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver ofthe rights ofthe Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement wilh respect to the use or 
occupancy ofthe Space or any olher portion ofthe Terminal, or to any assignment ofthe Permit 
or the Sublease or of any rights under any ofthe foregoing, whether in whole or in part. 

7. (a) The Port Authority shall have the right to revoke this Conseni al 
any fime without cause, on thirty (30) days' nofice lo the Sublessee, as to any one or more ofthe 
Spaces at which the Sublessee has permission lo operate, and no such revocation shall be deemed 
to affect the Permit or the confinuance thereof, but the Sublease as it applies to the Space which 
is subject to revocation shall be terminated thereby. For informational purposes, the Port 
Authority will send a copy by regular first class mail of such notice lo the Permittee, but failure 
on the part ofthe Port Authority to send the informafional copy shall not however be or be 
deemed to be a breach of this Consent, or impair or affect the validity ofthe notice or request 
actually given. 

(b) In the event the Port Authority exercises it right lo revoke this 
Consent if the Sublessee shall fail to keep, perform and observe each and every promise, 
agreement, condition, lerm and provision contained in this Conseni, the Sublessee shall be 
obligated to reimburse the Port Authority for any and all personnel and legal costs (including but 
not limited lo the cost to the Port Authority of in-house legal services) and disbursements 



incurred by it arising out of, relating to, or in connection wilh the enforcement or revocation of 
this Consent including, without limitation, legal proceedings initialed by the Port Authority to 
exercise its revocation rights and lo collect all amounts due and owing lo the Port Authority 
under this Conseni. 

8. The Porl Authority shall not be obligated lo perform or fumish any 
services or ufilities whatsoever in connecfion wilh this Consent and the Sublease or the use and 
occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that il 
has complied with and will comply with all laws, govemmental mles, regulafions and orders now 
or at any fime during the term ofthe Sublease which as a matter of law are applicable to or which 
affect the operafions ofthe Sublessee under the Sublease or ils useand/or occupancy of the 
Space. The obligation ofthe Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be constmed as a submission by the Port Authority to the 
applicafiori to itself of such requirements or any of them. 

10. (a) If the Sublessee shall fail lo pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Aulhorily may impose (by statement, bill or otherwise) a 
late charge wilh respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirely of which such amount remains unpaid, each such late charge not lo 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year maybe for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limifing the generality ofthe foregoing, late charge periods in the 
case of amounts found lo have been owing to the Port Authority as the result of Port Authority 
audit fmdings shaU consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any lime therefor by the Port Authority. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of 
the right ofthe Port Authority to payment of any late charge or late charges payable under the 
provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed lo, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including without limitation under paragraph 7 hereof or 
(ii) any obfigafions ofthe Sublessee under this Consent. In the event that any late charge 
imposed pursuant lo this paragraph shall exceed a legal maximum applicable to such late 
charges, then, in such event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) In the event that upon conducting an examinafion and audit as described in 
this paragraph the Port Authority determines that unpaid amounts are due to the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 



pay lo the Port Authority a service charge in the amount equal to five percent (5%) ofthe Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addifion to, any and all olher moneys or amounts due lo the Port Authority 
by the Sublessee under this Consent or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver of the 
righl ofthe Port Authority of payment of any late charge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part ofthe fees to be paid. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including, without limitation, the Port Authority's rights to 
revoke this Consent or (ii) any obligafions ofthe Sublessee under this Conseni. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obfigafion under the Airline Lease, the Sublease, this Consent or 
otherwise lo pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount ofthe Sublessee's capital investment in the Space or al the Temiinal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection wilh any payment or other compensation to the Sublessee, upon 
lerminafion ofthe Sublease or the Concession Lease or upon revocafion of this Consent with or 
without cause (in accordance with the terms of paragraph 7 hereof), of any amount ofthe 
Sublessee's capital investment in the Space or al the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part ofthe Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capita] investment. 

13. (a) Without in any manner affecfing the obligations ofthe Airline 
under the Airline Lease or ofthe Permittee under the Pemiit and under this Consent, and 
nolwilhslanding the terms and conditions ofthe Sublease, the Sublessee shall make repairs and 
replacements in, at or about the Space as if it were the Permiitee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Aulhorily, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connecfion with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out ofthe use or occupancy ofthe Space 
by the Sublessee or others with its conseni, or out of any olher acts or omissions ofthe Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the conseni ofthe Sublessee, or out of any olher acts or omissions ofthe Sublessee, its officers 



and employees at the Airport including claims and demands ofthe City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions ofthe Sublessee shall be deemed to be acts and omissions ofthe Pennittec under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited lo the 
obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same it shall not, without obtaining express advance permission 
from the General Counsel ofthe Port Authority, raise any defense involving in any way the 
jurisdiction ofthe tribunal over the person ofthe Port Authority, the immunity ofthe Port 
Authority, ils Commissioners, officers, agents or employees, the govemmental nature ofthe Port 
Authority, or the provisions of any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Aulhorily as addifional insured shall maintain and pay the premiums during the term ofthe 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operafions, products liability, liquor liability, and completed operafions and covering bodily 
injury, including death, and property damage liability, none ofthe foregoing lo contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protecfions afforded the Sublessee thereunder with respect lo any claim or 
acfion against the Sublessee by a third person shall pertain and apply wilh like effect wilh respect 
lo any claim or action against the Sublessee by the Port Authority, and wilh respect lo any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
ofthe foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an addifional insured to the full extent of all such insurance in accordance wilh all 
terms and provisions hereof 



(b) All insurance coverages and pohcies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage 
al any lime and from fime lo lime during the term ofthe conseni hereunder. The Port Authority 
may, at any such time, require commercially reasonable addifions, deletions, amendments or 
modificafions to the above-scheduled insurance requirements, or may require such other and 
addifional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this paragraph, a certified copy of each ofthe policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be delivered lo the Port Authority prior lo the use of any 
portion ofthe Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment ofthe premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy ofthe policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, lerminated, changed or modified 
without giving thirty (30) days' wrillen advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, wilhoul 
obtaining express advance pennission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Port 
Authority, its Commissioners, officers, agents or employees, the immunity ofthe Port Authority, 
its Commissioners, officers, agents or employees, the govemmental nature ofthe Port Authority 
or the provisions of any statutes respecling suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration ofthe lerm ofthe 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any ofthe insurance policies shall be or become unsatisfactory lo the Port Aulhorily as to 
form or substance or if any of the carriers issuing such policies shall become unsafisfaclory lo the 
Port Authority, the Sublessee shall promptly obtain a new and safisfaclory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each ofthe policies shall be delivered lo the 
Port Authority. 

15. Without limiting the generality ofthe provisions of this Conseni, the 
terms, provisions, conditions and agreements ofthe Airline Lease shall, in all respects, be 
controlling, effecfive and determinative and to the extent that any provisions ofthe Sublease are 
contrary lo, conflict with or are inconsistent with the Airline Lease or this Conseni then such 
provisions ofthe Sublease shall be deemed null and void and of no force or effect as to the Port 
Aulhorily, and of no force or effect on the Airline Lease. 

16. The Sublessee assures that il will undertake an affirmative action program 
as required by 14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, 
creed, color, national origin, or sex be excluded from participating in any employment aclivities 
covered in 14 CFR Part 152, Subpart E. The Sublessee assures that no person shall be excluded 



on these grounds from participating in or receiving the services or benefits of any program or 
activity covered by this subpart. The Sublessee assures that it will require that its covered 
suborganizations provide assurances to the Sublessee that they similarly will undertake 
affirmative programs and that they will require assurances from their suborganizafions, as 
required by 14 CFR Part 152, Subpart E, lo the same effect. 

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation ofthe Sublessee under Article II ofthe Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Aulhorily and the Sublease and the 
occupancy by the Sublessee ofthe Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent wilh paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Conseni or the Sublease shall be or deemed lo be 
consent lo, or approval of, the erection of any stmclures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitafion the installafion of any signs at the Airport. The Permittee and 
Sublessee agree that no constmction, installafion or the like, as aforesaid, shall be perfonned 
without the prior written approval ofthe Port Authority and subject lo the terms and conditions 
ofthe Airline Lease and an approved Tenant Allerafion Applicafion which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary slated in the Concession Lease, 
the Permii or the Sublease, the cost of utilities shall not be charged lo the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance wilh the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge lo the 
Pennittee the cost of any utilities other than as aforesaid in this paragraph. 

20. Except where expressly required or permitted herein lo be oral, all notices, 
directions, requests, consents and approvals required lo be given to or by either party shall be in 
wrifing, and all such notices and requests shall be personally delivered lo the duly designated 
officer or representative of such party or delivered lo the office of such officer or representafive 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative ofthe Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permii. The Sublessee shall from fime to 
lime designate in writing an office within the Porl of New York District and an officer or 
representative whose regular place ofbusiness is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representative named on the 
first page of this Conseni as ils representative upon whom notices and requests may be served 
and its address slated on the first page of this Consent as ils office where notices and requests 
may be served. If mailed, the nofices herein required lo be served shall be deemed effective and 



served as ofthe date ofthe registered or certified mailing thereof 

21. Basic Lease Provisions: 

(a) Certain Defmifions. 

(i) "Basic Lease" shall mean the Amended and Restated Agreement of 
Lease ofthe Municipal Air Temiinals between The City of New York, as Landlord, and the Port 
Authority, as Tenant, dated as of November 24, 2004 and recorded in the office ofthe City 
Register ofthe City on December 3, 2004 under City Register File No. 2004000748687, as the 
same from fime to time may have been or may be supplemented, amended and/or restated. 

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

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

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

(i) This Consent is subject and subordinate to the Basic Lease and lo 
any interest superior to that ofthe Port Authority; 

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

(iii) With respect to this Consent, the Sublessee on the termination of 
the Basic Lease will, at the opfion ofthe City, enter into a direct conseni on identical 
terms with the City; 

(iv) The Sublessee shall indemnify the City, as third party beneficiary 
hereunder, with respect to all matters described in Secfion 31 ofthe Basic Lease; 

(v) The Sublessee shall not use any portion ofthe Airport for any use 
olher than as pennitted under the Basic Lease; 

(vi) The Sublessee shall use the Airport in a manner consistent with the 
Port Authority's obligafions under Section 28 ofthe Basic Lease; 

(vii) The failure ofthe Sublessee to comply with the foregoing 
provisions shall be an event of default under this Consent, which shall provide the Port 

10 



Authority with the right to revoke this Consent and exercise any other rights that the Port 
Authority may have as the grantor ofthe permission hereunder; and 

(viii) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this 
Consent. 

22. This Consent and the interpretation, validity and enforceability thereof 
shall be govemed by the laws ofthe Stale of New York. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee ofthe Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

24. The other parties hereto hereby waive their respective right to trial by jury 
in any action or summary proceeding that may hereafler be instituted by the Port Aulhorily 
against any of them in respect of this Conseni or Sublessee's use or occupancy ofthe Space or in 
any action that may be brought by the Port Authority lo recover fees, damages, or olher sums 
payable under this Consent or to enforce any remedy under law or in equity in any way connected 
therewith. No other party hereto shall interpose any claims as counterclaims in any action or 
summary proceeding for non-payment of fees/rent which may be brought by the Port Authority 
unless such claims would be deemed waived if not so interposed. 
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IN WITNESS WHEREOF, the Port Authonty, the Permitlee and the Sublessee 
have executed these presents. 

ATTEST: 

m 

THE PORT AUTHORITY OF NEW YORK 
ANI]^W.JEBfSEY 

(Print Name) L. \ j <.(X S c o / ^ 

(Title 
(Seal) -• 

WESTFIELD CONCESSION 
\MANAGEMENT, LLC. 

(Print Name) A/g/o<?U L. tMAJj^/iohn,^-

(Title). Assistant Vice President 
(Corporate Seal) 

Secretary 

NY4 PRETZELS, INC. 

SajKaf l)anii^rncxn^ (PrimName) Kary^Sin^on 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

(PrintNaMURA A.mNS^ANii-i; 
ViccPrcsjdVn^ 

(Tifie) Corporate Reaj U^tJ^^dent 

(Corporate Seal) 

mUe) P r ^ S i C l ^ h i ' President 
(Corporate Seal) 

APr">OVED: 
FOUM TtRMS 

^ 
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SUBLEASE 
BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, LLC 

LANDLORD 

AND 

NY4 PRETZELS INC. 
TENANT 

AUNTIE ANNE'S PRETZELS 
TRADE NAME 

SPACE NUMBER M13 

MAIN TERMINAL BUILDING 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

MAIN TERMINAL BUILDING 

THIS SUBLEASE ("Sublease") is made as of this 9 * ^ day of 7 a r v u a v \ / - 2007, by and 
between WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limi/ed liability company, 
whose address is 11601 Wilshire Boulevard, 11^ Floor, Los Angeles, California 90025 ("Landlord"), and 
NY4 PRETZELS, INC., a Maryland corporation, whose principal place of business is located at 6 
Monterra Court, Rockville, Maryland 20850 ("Tenant"). 

Subject to the tenns and conditions contained herein, Landlord hereby leases to Tenant, and Tenant hereby 
accepts from Landlord, the premises identified on Exhibit A-2 (*Tremises"), which is in and part of 
Terminal 8 ("Terminal") at John F. Kennedy Intemational Airport, Jamaica, New York ("Airport"). 
Exhibit A-I is a general site plan ofthe Airport including the location ofthe Terminal. Exhibit A-3 is a 
site plan of the portion of the Terminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No, M13 containing 
approximately 254 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and ail perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is: 

DSpecialty Retail SFood & Beverage (8 Food Court Location) DService 
Din-Line OWall-Shop «Kiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, Management 
and Leasing Agreement between American and Landlord dated as of September 2, 2004 ("Concession 
Area Lease")- The Concession Area Lease is subject and subordinate to the Amended and Restated Lease 
No. AYB-085R between the Authority and; American dated December 22, 2000 ("Authority Lease"). 
Tenant hereby acknowledges that a redacted copy ofthe Concession Area Lease (excluding only certain 

. provisions considered to be confidential by Landlord and American) has been provided to Tenant. This 
Sublease is subject and subordmate to the Concession Area Lease and the Authority Lease, including all 
amendments and supplements thereto, whether entered into prior to or after the date hereof; and Tenant shall 
strictly comply with all applicable provisions of the Concession Area Lease, the Authority Lease, the 
Consent Agreement, the Authority's TAA Process and any and all other permits, documents and 
requirements required by the Airthority (collectively, "Authority Requirements"). In the event of ariy 
inconsistency between the terms of this Sublease and the Concession Area Lease or the Authority Lease, 
then in each and every such instance, the Authority Lease or the Concession Area Lease, as the case may be, 
shaii supersede and control. The terms, conditions and effectiveness of this Sublease are expressly 
conditioned upon the due execution and delivery by the Authority, American, Landlord and Tenant of an 
agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent Agreement is 
otherwise required by the Authority. For definitional purposes, "Tenant" shall include Tenant, its agents, 
contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, subtenants, 
concessionaires and others performing work and/or who are conducting operations in the Premises. Any 
capitalized terms not otherwise defined herein shall have the same meanings as set forth in the 
Concession Area Lease. American and the Authority are express and intended third party beneficiaries of 
this Sublease. 
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DATASHEET 

The following references furnish data which is hereby incorporated into the specified sections hereof; 

(1) Section L02: Term: (a) Latest Rental Commencement Date: May 9, 2007; provided, however, if 
new Concourse B has not opened to the public for "Enplaned Passengers" (as defined below) operations 
on or before May 9, 2007, then the Latest Rental Commencement Date shall be the date on which new 
Concourse B is first opened for such "Enplaned Passengers" operations. Notwithstanding the foregoing, if 
possession ofthe Premises is not delivered to Tenant on or before February 1, 2007, then the Latest Rental 
Commencement Date shall be extended on a day-for-day basis equal to the exact number of days past 
February 1, 2007, that delivery of possession ofthe Premises to Tenant wiis so delayed, and such delay was 
not caused by Tenant. Landlord shall not deliver possession ofthe Premises to Tenant until such time as the 
Premises are substantially in the condition required under Section 5.02 and Part III. of Exhibit D. (b) 
Expiration Date: April 30, 2012, or the fifth (5"") anniversary ofthe Latest Rental Commencement Date, 
whichever is the later to occur, as confirmed in a letter from Landlord to Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent  
 
 

(3) Section 2.02: Percentage Rent:
 
 
 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items: (a) Section 2.03: Storage Premises Rent: If applicable, Tenant shall pay Storage Premises Rent as 
referenced in Section 2.03; (b) Section 2.04: Taxes: If applicable, Tenant shall pay Its proportionate share 
of Taxes as provided in Section 2.04; (c) Section 2,05: Miscellaneous Charges: Tenant shall pay 
miscellaneous charges for employee parking, security checks and identification badges and screening of 
goods, products, equipment and supplies as charged by Landlord, American, the Authority or applicable 
regulatory agencies from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and 
Public Area Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and 
Public Area Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and 
sale of food and beverage items, Tenant shall pay electricity consumed in the Premises; and (f) Section 
16.03: Joint Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the 
basis of ) of Gross Receipts per month, payable monthly, subject to adjustment as 
provided in Secfion 16.03. The initial joint marketing fund assessment of

shall be paid by Tenant to Landlord in one lump sum within sixty (60
ent Date. 

(5) Section 7.01: Permitted Use: For the operation of a fast-food, food and beverage concession serving 
the following: hand-rolled, flavored, soft pretzels, with flavors including, but not be limited to original, 
cinnamon sugar, garlic, whole wheat, sour cream and onion, sesame seed, glazln' raisin, caramel almond, 
jalapeno, and other flavors which Auntie Anne's, Inc. may introduce for its franchisees; toppings 
including cheese, assorted cream cheeses, assorted mustards, chocolate fudge, marinara sauce, and other 
toppings which Auntie Anne's, Inc. may introduce for its franchisees; other products utilizing the soft 
pretzel dough; hand-squeezed and/or other varieties of lemonade, iced tea, coffee, hot chocolate, hot tea, 
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non-alcoholic carbonated beverages and other non-alcoholic beverages, which may include frozen 
beverages including, but not limited to, such as Dutch Ice®, Dutch Shakes'^", and Dutch Smoothies''"'̂ , 
and printed materials bearing the Auntie Anne's trademark and for no other use or purpose. Tenant's 
initial menu offering is attached hereto as Exhibit L and made a part hereof. From time to lime. Tenant 
may request in writing that new food & beverage product offerings not described above may be prepared 
and sold from the Premises, subject to the prior written consent of Landlord determined in Landlord's 
reasonable discretion. With respect to any such new food & beverage product offerings. Tenant shall 
submit in writing to Landlord the complete proposed pricing structure for the prior written approval by 
Landlord, such approval to be determined in accordance with the Authority's "Street Pricing" policies. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a week, three 
hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily hours of operation 
shall be as follows: 6:00 A.M. to 10:00 P.M., local time, subject to other hours and adjustments as provided 
in Section 7.02. 

(7) Section 16.01: Trade Name: "Auntie Anne's Pretzels". 

(8) Section 26.01: Performance Guaranty: ) in immediately 
available funds, payable to Landlord upon execution of this Sublease and in no event later than delivery of 
the Premises to Tenant as security for the faithful observance, payment and performance by Tenant of the 
terms, covenants and conditions of this Sublease on Tenant's part to be observed, paid and performed 
("Performance Guaranty"). The Performance Guaranty shall be delivered by Tenant and held by 
Landlord in accordance with the provisions of Article XXVI of this Sublease. No surety bonds shall be 
permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: 
Westfield Concession Management, LLC 
11601 Wilshire Blvd., 1 Ith Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

Tenant: 
NY4 Pretzels, Inc. 
6 Monterra Court 
Rockville, Maryland 20850 
Attenfion: Karyn Simon 

With copies to: 
Westfield Concession Management, LLC 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

With a copies to: 
Jacobs & Dcmbert, P.A. 
One South Street, Suite 1910 
Baltimore, Maryland 21202-3279 
Attention: James S. Jacobs, Esq. 

Westfield Concession Management, LLC 
John F. Kennedy Intemational Airport-Terminal 
Jamaica, New York 11430 
Attention: General Manager 

Auntie Anne's, Inc. 
i60-A Route 41 
Gap, PA 17527 
Attenfion: Director of Real Estate 

Tenant's Billing Address: 
NY4 Pretzels, Inc. 
6 Monterra Court 
Rockville, Maryland 20850 
Attention: Karyn Simon 



Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be made 
payable to "Westfield Concession Management, LLC, Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, 
LLC, John F. Kennedy Intemational Airport, Bank of America, File #50429, Los Angeles, California 
90074-0429 (Via U.S. Mail) or Westfield Concession Management, LLC, John F. Kennedy International 
Airport, Bank of America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, 
Ground Floor, Los Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Minority-Owned Business Enterprises, Women-Owned Business Enterprises and/or 
Disadvantaged Business Enterprises ("MAV/DBE") Requirements: If Tenant or Tenant's participant is 
required to apply as a M/W/DBE, please check below and refer to Exhibit G. Tenant represents and 
warrants to Landlord that it and/or its M/W/DBE participant does meet all standards of qualification as a 
M/W/DBE in accordance with the Authority's current policies for such certification. Tenant shall 
immediately take all steps necessary to obtain the appropriate M/W/DBE certification from the Authority 
on or before the execution of this Sublease and in no event later than the Rental Commencement Date and 
to maintain such certification at all times during the Term hereof If Tenant Is required to be a M/W/DBE, 
Landlord shall not allow Tenant to open for business in the Premises until Tenant has been completely 
certified as a M/W/DBE by the Authority and any such failure to timely obtain and maintain at all times 
such certification shall be a material breach of this Sublease by Tenant but shall not result in any delay in the 
Rental Commencement Date. If the M/W/DBE participant is an individual or the individual is the sole 
owner of Tenant, the participating M/W/DBE percentage, as so certified, shall not be less than one hundred 
percent (100%) at all times during the Term. If the M/W/DBE participant is a member/partner of a 
partnership or limited liability company with Tenant or a joint venturer of a joint venture with Tenant or a 
sublessee, licensee or franchisee of Tenant, the participating M/W/DBE percentage, as so certified, shall not 
be less than fifty-one percent (51%) at all times during the Term. Any change in the ownership structure 
involving the certified M/W/DBE participant must be reported in writing to Landlord, American and the 
Authority immediately and in no event later than thirty (30) days following any such change. 

[X| Check here if required to be a certified M/W/DBE 



ARTICLE L GRANT AND TERM 

Section LOl CONDITIONS OF GRANT OF PREMISES. American and the Authority each have the 
right to make any alterations, replacements or modifications to the Terminal (including, but not limited to, 
the Concession Area) and/or the Airport, including actions which may change the shape, size, location, 
number and extent ofthe improvements generally shown on Exhibits A-1, A-2 and A-3 and eliminate or 
add any improvements to any portion ofthe Tenninal and/or the Airport at any time without Landlord's or 
Tenant's consent. Such rights shall include the right to place, install, maintain, use, repair and replace, in 
any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and wiring (and 
like improvements) and structural elements leading through the Premises or serving the Premises or any 
other parts ofthe Terminal. Tenant acknowledges that pursuant to the Concession Area Lease, American 
has agreed to use reasonable efforts to place any such items (other than existing items and/or necessary or 
desirable structural elements) in locations that do not materially interfere with Tenant's use ofthe Premises 
unless required to comply with American's obligations under the Authority Lease. Tenant may, upon 
approval by Landlord and subject to the Authority's TAA Process (as defined in Section 5.01), have the 
right to install utility lines and facilities which exclusively serve the Premises in the area between Tenant's 
finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and expense. 
Wherever the term Airport or Terminal is used, il shall be deemed to include the areas shown as such on 
Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this Sublease 
("Term") shall commence as of the date reflected on the first page hereof ("Commencement Date"). 
Except in the event Tenant is delayed in the initial opening ofthe Premises due to Force Majeure, Tenant's 
obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, "Rentals") shall 
commence upon the datti ("Rental Commencement Date") which is the earlier to occur of (a) the date on 
which Tenant initially opens for business to the public, or (b) the Latest Rental Commencement Date 
specified in the Data Sheet. Any occupancy ofthe Premises by Tenant following the Commencement Date 
and prior to the Rental Commencement Date shall be subject to all terms and conditions hereof other than 
the payment of Rentals. The Term hereof shall end on the Expiration Date set forth in the Data Sheet, 
unless sooner terminated in accordance with this Sublease or if the Consent Agreement is terminated or 
otherwise revoked as provided therein. Tenant hereby waives any and all rights to recover or regain 
possession ofthe Premises and all rights of redemption, granted by or under any present or future law in 
the event it is evicted or dispossessed for any lawful cause, or in the event either Landlord or American 
obtains possession ofthe Premises in any lawful manner. Such termination ofthe Sublease, as provided 
herein, and the removal, restoration and surrender obligations of Tenant, shail in no event give rise to any 
claims for incidental, consequential or severance damages on account of Tenant's occupancy and/or 
abandonment of the Premises. The first "Lease Year" shall be the period commencing on the Rental 
Commencement Date and ending on the next December 31, and thereafter each "Lease Year" shall mean a 
fiscal year oftwelvc (12) consecutive calendar months ending on December 31. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the Premises 
on the Latest Rental Commencement Date will result in damages which are difficult to ascertain in light 
of operafional, scheduling and public service factors. Therefore, subject to Force Majeure, if Tenant fails 
to open for business in the Premises by the Latest Rental Commencement Date and such failure shall be due 
to any faultof Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant 
shall pay as liquidated damages and not as a penalty. Two Hundred Fifty Dollars ($250.00) per day for each 
day Tenant is not open for business after and including the Latest Rental Commencement Date. If such 
failure shall continue for in excess of sixty (60) days, the amount of such liquidated damages may be 
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increased up to a maximum of Five Hundred Dollars ($500.00) per day. This remedy shall be in addition to 
any and all other remedies provided in this Sublease or by law to Landlord in the event of default by Tenant. 
Such liquidated damages shall be deemed to be in lieu of Percentage Rent only that might have been earned 

during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to halve acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER LANDLORD, 
AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE EMPLOYEES, AGENTS, 
REPRESENTATIVES OR BROKERS HAVE MADE ANY REPRESENTATION OR WARRANTY 
OF SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR ANY REPRESENTATION 
OR WARRANTY OF ANY KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN 
THE TERMINAL AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTITIES 
INCLUDING, WITHOUT LIMITATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN THE 
TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE GENERATED AT OR 
FROM THE PREMISES. TENANT IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR 
RELATED TO ANY SUCH CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR 
THE AUTHORITY. NO REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC 
VIABILITY OF THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN 
THE TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, 
THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY 
LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE 
CONCESSION AREA LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER 
CUSTOMER TRAFFIC ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES 
AND GATE UTILIZATION AND GOVERNMENTAL RULES AND REGULATIONS 
GOVERNING SECURITY AND EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS 
TO THE TERMINAL. TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS 
OR WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS 
THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND 
EVALUATION OF THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED 
IN CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE II. RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Ten;mt shall pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecutive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than the 
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first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
calendar month, then Guaranteed Rent shall be prorated on the basis of a thirty (30) day month. Should any 
Lease Year contain less than twelve (12) calendar months, said Guaranteed Rent shall be prorated on the 
basis of a three hundred sixty-five (365) day year. Effective each January 1 (commencing January J, 2008) 
following the Rental Commencement Date, Guaranteed Rent shall adjust (but in no event shall the 
Guaranteed Rent decrease below the amount set forth in the Data Sheet) by an amount equal to the then 
current Lease Year's Guaranteed Rent times the "Percentage Change in Enplaned Passengers". The 
"Percentage Change in Enplaned Passengers" shail mean an amount equal to the percentage change, 
whether an increase or a decrease, between the Terminal's reported "Enplaned Passengers" between two 
(2) consecutive calendar years for each Lease Year ofthe Term. For example, the initial calendar year for 
such measurement shall be the "Enplaned Passengers" in the Terminal during the 2006 calendar year and 
shall be compared to the "Enplaned Passengers" in the Terminal during the 2007 calendar year. Thereafter, 
calendar year periods used for the measurement comparison shall each roll forward by one (1) calendar year 
for subsequent determinations of the Percentage Change in Enplaned Passengers (e.g., the second 
comparison shall be the 2007 calendar year compared to the 2008 calendar year). For all purposes of this 
Sublease, the term "Enplaned Passengers" means any passenger determined by American to have 
boarded an aircraft at the Terminal, including passengers who may disembark and re-board the same 
aircraft as part of the same flight itinerary, but excluding passengers, such as international in-transit 
passengers, from international flights who are restricted from access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) 'fenant shall also pay for each month of the Term ("Lease 
Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by which 
Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall pay 
Percentage Rent to Landlord monthly without prior notice or demand within fifteen (15) days after the 
expiration of each Lease Month. All Percentage Rent payments shall be computed based on all Gross 
Receipts made during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day olher than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is thirty (30). Should 
any Lease Year be less Ihan twelve (12) full calendar months then the annual Percentage Rent due for such 
partial Lease Year shall equal the product ofthe Percentage Rent Rate times the amount by which Tenant's 
Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the 
numerator of which is the number of days in any partial Lease Year in which Tenant was open and 
operating and the denominator of which is three hundred sixty-five (365). Further, the Monthly Breakpoint 
and the Annual Breakpoint shall be adjusted accordingly effective each January 1 by an appropriate amount 
to maintain the same "natural" or "un-natural" breakpoint in comparison with Guaranteed Rent, such 
adjustment to be made proportionately in connection with the armual adjustments to Guaranteed Rent 
pursuant to Section 2.0 i. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than the annual 
Percentage Rent i;equired to be paid, Tenant shall pay the amount of such deficiency on or before the time 
Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) from the 
date any such amounts were originally due. If, at the end of any Lease Year, Ihe monthly installments of 
Percentage Rent paid exceeds the annua! Percentage Rent required to be paid, Tenant shall receive a credit 
equivalent to such excess, which shall be credited by Landlord to the next monthly payment(s) of Rentals 
due from Tenant to Landlord hereunder. If at the end ofthe final Lease Year the total monthly installments 
of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for such final Lease Year, 
such excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises at 
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the conclusion of this Sublease, so long as the Premises arc in the condifion required by this Sublease, all of 
Tenant's obligations and liabilities have been performed to the safisfaction of Landlord and any other sums 
due Landlord from Tenant under this Sublease have been paid in fijll or Landlord shall be entitled to deduct 
such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate ils business or keep the required hours of operation or 
vacates the Premises prior to the expiration ofthe Term hereof. Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, whether for 
cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the Airport 
regardless of when or where the order therefor is received and outside the Terminal or Airport if the order 
is received at the Terminal or the Airport, retail display allowances and other promotional incentives (the 
gross amounts thereof, not net of expenses) received from vendors, suppliers or manufacturers and other 
revenues of any type arising out of or in connection with Tenant's operafions at the Terminal or the 
Airport, including, without limitation, proceeds from: the sale of gift and merchandise certificates (but 
only when such certificates are treated as a sale from the Premises pursuant to Tenant's record keeping 
system); mail, catalogue (as further explained below), closed circuit television, computer, other electronic 
or telephone orders received or filled; deposits not refunded to purchasers; orders taken at the Premises 
(although such orders may be filled elsewhere); sales through vending machines or other devices; the 
spread earned on any exchange or foreign currency transactions whether as a currency exchange service 
or in connection with the sale of merchandise or services; and all insurance proceeds received due to loss 
of gross earnings under Tenant's business interruption insurance coverage. Catalogue sales generated 
from catalogues distributed from the Premises will be included in the calculation of Gross Receipts. For 
this purpose, catalogues displayed in the Premises must include a tracking number unique to the Premises 
that allows for an auditable method for tracking such sales, A "sale" shall be treated as consummated for 
the purposes of this definition, and the entire amount of the sales price shall be included in Gross 
Receipts, and deemed received at the time of determination of the amount due for each transaction, 
whether for cash, credit or otherwise, and not at the time of billing or payment. No deduction shall be 
allowed for uncollected or uncollectible credit accounts or "bad" checks. Gross Receipts shall not 
include: (I) any sums collected for any federal, stale, county and municipal sales taxes, so-called luxury 
taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter 
imposed by law upon the sale of merchandise or services but only if separately stated from the sales price 
and only to the extent actually paid by Tenant to any duly constituted governmental/taxing authority; (2) 
the exchange of merchandise between the stores or warehouses owned by or affiliated with Tenant, if any, 
where such exchanges of goods or merchandise are made solely for the convenient operation of the 
business of Tenant and not for the purpose of consummating a sale which has theretofore been made at, 
in, from or upon the Premises or for the purpose of depriving Landlord, American or the Authority ofthe 
benefit ofthe sale which otherwise would be made at, in, from or upon the Premises; (3) the amount of 
any cash or credit refund made upon any sale where the merchandise sold, or some part thereof, is 
thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, equipment 
or other items of property which are not stock in trade and not in the ordinary course of Tenant's 
business; (5) any receipts of Tenant which arise from its operations at the Airport under any other 
agreement with Landlord, American or the Authority and are subject to a percentage fee or percentage 
rent under that agreement; (6) shipping, delivery and gift wrapping charges provided at Tenant's actual 
cost by Tenant and documented separately by Tenant and such charges are merely an accommodation to 
customers; (7) receipts in the form of refunds from, or the value of merchandise, services, supplies or 



equipment returned to, vendors, shippers, suppliers or manufacturers, including volume discounts 
received from Tenant's vendors, suppliers or manufacturers; (8) income actually received by Tenant from 
manufacturers of goods (e.g., cosmefics, perfume) displayed for sale at the Premises if the conditions set 
forth below are fully and strictly satisfied with respect to such income; (9) customary discounts given by 
Tenant on sales of merchandise or services to its own employees, If separately stated, and limited in 
amount to not more of Gross Receipts per Lease Month; (10) mandatory discounts 
of not less than  of Gross Receipts, if separately stated, which must be given by Tenant 
on sales of merchandise or services to all individuals employed at the Airport; (II) gratuities for services 
performed by employees of Tenant which are paid by Tenant or its customers to such employees, except 
to the extent Tenant may be entitled to receive a portion of such gratuities; (12) the sale or transfer In bulk 
ofthe inventory of Tenant to a purchaser of all or substantially all ofthe assets of Tenant In a transaction 
not In the ordinary course of Tenant's business; and/or (13) except with respect to insurance proceeds 
received due to loss of gross earnings under Tenant's business interruption insurance coverage, as 
provided above and/or insurance proceeds that may be payable to Landlord, American or the Authority 
under such coverage, receipts from all other insurance proceeds received as a result of a loss or casualty. 
The conditions with respect to Section 2.02(c)(8) above are as follows: (i) the manufacturer specifically 
identifies the time period to which the income relates, (ii) reimbursement from the manufacturer to Tenant 
occurs in connection with employees (1) who are on Tenant's payroll for the operations permitted under 
the Consent Agreement and (2) who are on such payroll during the time period to which the 
reimbursement relates, (iii) the manufacturer and Tenant have previously entered into a written agreement 
that sets forth the material terms of their arrangement with regard to the reimbursement that is the subject 
of 2.02(c)(8), and (iv) Tenant provides to Landlord written documents and records substantiating the 
matters listed in sub-clauses (i) through (iii). Without limifing the generality ofthe foregoing, any and all 
income that would otherwise qualify as being excludable from Gross Receipts for purposes of this 
Sublease shall be Includable in Gross Receipts if and to the extent that the income from the manufacturer 
which is associated with an identified employee during a calendar year exceeds such identified 
employee's base salary for the same calendar year. Such determination shall be made separately with 
respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises exist 
and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all ofthe 
terms, provisions and conditions of Tenant's use and occupancy ofthe Premises set forth herein shall apply 
fijily to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case. Tenant shall reimburse Landlord for the reasonable and actual costs Incurred to build-out the 
Storage Premises, Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms ofthe separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly Installments in advance on 
or before the first (1 '̂) day each month, without prior demand or notice. If delivery ofthe Storage Premises 
occurs on a date other than the first (P') day of a month, the Storage Premises Rent shall be prorated on a 
daily basis for any such partial month. 

Section 2.04 TAXES, (a) If applicable, from and after the Rental Commencement Date, Tenant shall 
pay to Landlord, as Additional Rent, its proportionate share ofthe Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any ta.\, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
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City of New York, and any interest, penalties and addifions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, Including amounts paid or attributable to ufilities 
generated, provided or consumed by or through 'fenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net Income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the Stale of New York or City of New York or any political subdivision thereof or any 
govemmental, taxing or assessing authority. Impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by 'fenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect ofthe year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) If the Premises is the subject 
of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may become due 
and payable with respect to the Premises as so reflected on the tax statement during the Term directly to 
the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not later than 
ten (10) days before the date any such Taxes become delinquent, official receipts ofthe appropriate taxing 
authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) If the Premises is 
not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall be reasonably 
calculated by Landlord based upon the type of Tax charged and how it is allocated to all or a portion of the 
Concession Area, 'fenant's proportionate share thereof shall be determined by a formula, the numerator of 
which is the Floor Area of the Premises and the denominator of which is the total Floor Area of all leased 
and occupied concession facilities located in the Concession Area. Such proportionate share shall be paid to 
Landlord in advance, in monthly installments on or before the first (T') day of each calendar month, either: 
(i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right to initially 
determine monthly estimates and to revise estimates from time to time, or (ii) within twenty (20) days of 
Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within twenty (20) days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord Is not provided by Landlord at the 
time of billing. Upon receipt ofthe abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall fumish Tenant with a written statement of the actual 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by 'fenant and the actual 
amount due together with Late Interest from when originally due within ten (10) days after Tenant's receipt 
of such statement. If the total amount paid by 'fenant hereunder for any such period shall exceed the actual 
amount due from 'tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises in good 
condition at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease 
have been paid in full or Landlord may deduct such excess. If any, from any outstanding and unpaid Rentals 
remaining to be paid by Tenant to Landlord. 
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(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion of all 
reasonable external costs and expenses incurred by Landlord in connection with such contests (Including 
attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative expenses) 
based on a formula, the numerator of which Is the square footage of Floor Area In the Premises, and the 
denominator of which is the total square footage of Floor Area in the Concession Area. Notwithstanding 
any such contest, related negotiation or appeal, Tenant shall timely pay its proportionate share of Taxes. If 
Taxes shall be increased, Tenant's proportionate share of Taxes shall be computed on the amount of Taxes 
finally determined to be payable by Landlord including any ofthe reasonable external costs incurred therein. 
If Landlord's obligafion to pay Taxes shall be decreased. Landlord's statement following such decrease shall 
include an appropriate adjustment for any prior fiscal tax years affected by such decrease reflecting the 
amount of such decrease; and Tenant's proportionate share of any such adjustment, less Tenant's 
proportionate share ofthe reasonable external costs incurred shall be treated as a credit against future Taxes 
payable by Tenant following the decrease or, if during the final Lease Year ofthe Term, refunded to Tenant 
as provided in Section 2.04 (b) above. If'faxes are separately-assessed against Tenant, Tenant may contest, 
in good faith for its own account and at Tenant's sole cost and expense, the validity or amount of any such 
separately assessed Tax, provided Tenant shall indemnify Landlord against any resulting loss, cost or 
expense, and shall provide security reasonably satisfactory to Landlord with respect to Tenant's 
performance of such indemnification. Under no circumstances shall Tenant permit any type of lien or 
encumbrance on the Premises or on the Terminal by reason ofthe failure to pay any Taxes or Tenant Taxes 
(as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by 'fenant hereunder, in addition to any 
other remedies provided herein, Landlord may, if it so elects, pay such Taxes either with Its own funds or 
by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by Landlord shall 
be due and payable by Tenant on demand, together with Late Interest thereon from the date paid by 
Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all Taxes and 
costs, damages, expenses and liabilities (including, without limitation, reasonable attorneys' fees) in 
connection with any such Taxes and proceedings described in this Section 2.04. Tenant shall be 
liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), or other 
fixtures, inventory or personal property of Tenant in the Concession Area. If any such Taxes are levied or 
assessed against Landlord, American or their property and Landlord pays the same or the assessed value 
of Landlord's or American's property is increased by inclusion of such personal property and fixtures, 
then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to Landlord, or reimburse 
them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Emplovee Parking. The Authority retains the right 
to Institute a charge to Tenant for the privilege of using such employee designated parking facilities for 
Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at such 
intervals as shall be demanded in accordance with parking rates established by the Authority as adjusted 
from time to time, (b) Idenfification Security Badges. All persons employed at the Terminal are required to 
obtain background checks, security clearances and identification security badges from American or the 
Authority; and American or the Authority has the right to Institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly returned in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal law, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportafion Security 
Administration's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
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in effect or hereinafter enacted, costs Incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. ("d) Subsequent Regulations. If In the future, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies, Tenant agrees to pay the actual costs Incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent hereunder. 
Tenant shall pay, as "Additional Rent", In a manner and at the place provided herein, all sums of money 
required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, Storage 
Premises Rent, If any, 'faxes. Utilities for concessions which offer food and beverages, the Logistical 
Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If such amounts 
or charges are not paid at the time and in the manner as provided herein, they shall nevertheless be 
collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling due, but 
nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge at the 
fime the same becomes due and payable hereunder or to limit any other remedy of Landlord. All Rentals 
payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord hereunder 
are not made when such Rentals are due, including as a result of any audit findings, Tenant shall pay interest 
on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 commencing on 
the due date; provided, however, any such late charges shall be waived In the event any such late payments 
are in fact received by Landlord within five (5) days following the due date, If Landlord accepts such late 
payment charge or Tenant pays the late payment charge but fails to pay contemporaneously therewith all 
unpaid amounts of Rentals due, Landlord's acceptance of this late payment charge shall not constitute a 
waiver of Tenant's default nor prevent Landlord from exercising all other rights and remedies available to 
Landlord hereunder or at law. If Tenant is late more than twice during any consecutive twelve (12) month 
period, Landlord will no longer waive any such applicable late charges for the remainder ofthe Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. Landlord may, 
at its sole discretion, apply any payments received from Tenant to any Rentals that are then due and payable. 
if Landlord shall not make any specific application of a payment received from Tenant, then any such 
payment received shall be applied first to the Rentals which have been overdue for the longest period of 
time. No designation of any payment by Tenant for application to a specific portion of Tenant's financial 
obligations hereunder shall be binding unless otherwise required under the laws ofthe State of New York 
nor shall it be deemed an accord and satisfacfion of any debt or obligation of Tenant hereunder. Tenant 
covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease by 
Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms hereof 
All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. Tenant's 
obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any right of 
recoupment or set-off and Tenant shall make all payments In full without deduction, setoff or counter­
claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least two (2) occasions during any Lease Year been returned by Landlord's bank for any reason, Landlord 
shall not be obligated to accept any payment from Tenant unless such payment Is made by cashier's check 
or in bank certified funds. 
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ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance with 
accepted accounting practices consistently applied ("AAP"), full and complete records and books of account 
recording all transactions at, through or in any way connected with Tenant's operations at the Premises or 
elsewhere at the Terminal or the Airport and outside ofthe Airport if the order therefor is received at the 
Premises, and shall require and cause all of Tenant's Affiliates (as defined below) performing similar 
services within the Port of New York District (as defined In the Authority Lease) and its subtenants, 
concessionaires, licensees and/or assignees to prepare and keep books, source documents, records and 
accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all purposes of this 
Sublease, "Affiliate" or "AfTiliates" means, with respect to any Person, any other Person, directly or 
indirectly, through one (I) or more intermediaries, who or which Controls, Is Controlled By or is Under 
Common Control With such Person; "Person" means and includes an individual, corporafion, 
partnership, limited liability company, joint venture, estate, trust, unincorporated associafion, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of vofing securlfies, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shail have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and dally receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also Include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents, 'fhe Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for one (1) year after the expiration or earlier termination hereof, and for any further period extending 
until receipt of written pemusslon from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of five (5) years from the date of each sale, or, 
in the event of a claim by Landlord, American or the Authonty, until such claim for payments hereunder 
shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New 
York District, Tenant shall make all of such records available within the Port of New York District within 
fifteen (15) days of a request therefor. All Records shall at all reasonable times, during Tenant's normal 
business hours after fifteen (15) days prior written notice, be open to the inspection of, and may be copied or 
extracted from, in whole or in part, by Landlord, American, the Authority or their respective representafives 
for the period hereinabove required. If the Records arc not audited within such retention period, the Records 
shall be deemed adequate and closed; provided, however, in the case of fraud and/or willful errors, such 
retention period limitation shall not apply; and, provided, further, records relating to any litigation or 
settlement of claims arising under or relating to this Sublease shall be made available for during retention 
period after such llfigatlon or claims have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its sole cost 
and expense, non-resettable cash reglster(s) and other point of sale terminals (each, a "Point-of-Sale 
Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's business 
and necessary or desirable to keep accurate records of Gross Receipts and to register therein every 
transaction made In, on, about or from the Premises, including every type of Gross Receipts. Each such 
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Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the Premises 
for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and the 
Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In order 
to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than sixty 
(60) segregated category addresses (if applicable for the types of products or services that maybe offered 
by Tenant); (b) the Input devices may either be a key, scanner or both; (c) the patron fee display shall be 
of sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (I) record transactions by sequenfial control 
number to the audit tape or computer files; (2) be capable of printing a transacfion history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date ofthe transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compafible data disk, 'fhe tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by, Landlord, American and the Authority. Each Point-of-Sale Terminal shall 
accept at least two (2) major credit cards and, wherever commercially reasonable, provide a so-called 
"swipe and go" credit card service to its customers. Upon request, 'fenant shall make available to 
Landlord weekly sales data ("Point of Sale Data"), reflecting the amount of each sales transacfion, the 
number of transactions, items sold per transacfion, time and date of each transaction, and specifying the 
sales category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall furnish to Landlord as soon as practicable after 
the end of each Lease Month, but in no event later than fifteen (15) days after the expiration of each Lease 

.Month, a complete statement (substantially in the form of Exhibit C), certified by a authorized officer or 

.equivalent representative of'fenant, ofthe amount of Gross Receipts during such period and the amount of 
•Percentage Rent paid ("Monthly Statement"). Tenant shall ftimish to Landlord, within sixty (60) days 
.after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
^prepared and certified by an authorized officer of 'fenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in Its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included In Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all ofthe foregoing 
statements are true, accurate and complete in all material aspects. The certification and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in Its Annual Statement in accordance 
with the terms of this Sublease and that the Annual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon thirty (30) days prior notice to Tenant. Monthly Statements and Annual Statements shall 
be accompanied with supporting documentation as may be required by Landlord. If Tenant falls to fumish 
to Landlord any Monthly Statement or Annual Statement within the time required by this Section 3.03, then 
'fenant shall pay within ten (10) days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of One Hundred Dollars ($100.00) per statement per 
day until such statement is properly delivered to Landlord for the first (I'") such failure to furnish a 
statement, fwo Hundred Fifty ($250.00) per statement per day until such statement is delivered to Landlord 
for the second (2"'') such failure to furnish a statement, and Five Hundred Dollars ($500.00) per statement 
per day until such statement is delivered to Landlord for the third (3"̂ ) and subsequent such failures to 
fiirnish a statement. This remedy shall be in addition to other remedies provided herein, at law and/or at 
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equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shaii furnish to Landlord, within fifteen 
(15) days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling twelve (12) month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, If applicable, on a monthly, quarterly and rolling twelve (12) month basis; (d) 
average sales per transaction on an annual basis; (e) sales per square foot of Floor Area in the Premises and 
by category, if applicable, on a rolling twelve (12) month basis; (t) occupancy report, listing Rentals as a 
percentage of Gross Receipts; and (g) where applicable, comparisons to historical data for the same time 
frames. If Tenant fails to furnish to Landlord any Business Statistics Report within the time required by this 
Section 3.04, then Tenant shall pay within ten (10) days of written demand therefor by Landlord as 
Additional Rent and as liquidated damages and not as a penalty, the amount of One Hundred Dollars 
($100.00) per report per day until such report is properly delivered to Landlord for the first (T') such failure 
to fumish a report. Two Hundred Fifty Dollars ($250.00) per report per day until such report is delivered to 
Landlord for the second (2"**) such failure to fumish a report, and Five Hundred Dollars ($500.00) per report 
per day until such report is delivered to Landlord for the third (3"*) and subsequent such failures to fumish a 
report, 'fhis remedy shall be In addition to other remedies provided herein, at law and/or at equity to 
Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4,01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each shall have 
the right to examine all Records. Tenant shall make available to the requesting party within fifteen (15) 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
locafion within the Port of New York District within such fifteen (15) day period. Tenant shall reimburse 
Landlord, American and/or the Authority for reasonable travel, lodging and meal expenses to examine the 
same at 'fenant's office. 

Section 4.02 AUDIT. During the Term hereof and for one (1) year thereafter. Landlord, American 
and the Authority may, each at any time upon fifteen (15) days prior written notice to 'fenant, cause a 
complete audit to be made by an auditor or accountant of their selection (who may be a certified public 
accountant), ofthe records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, 
licensees and/or assignees, if any, relating to the Premises, for the period covered by any statement issued 
or required to be issued by Tenant, Its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within fifteen (15) days following written notice requiring such audit, all ofthe Records that such 
auditor or accountant deems necessary or desirable for the purpose of making such audit. If such audit 
discloses that Gross Receipts as previously reported for the period audited were understated, fenant shall 
immediately pay to Landlord Ihe additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
three percent (3%) of actual Gross Receipts as disclosed by such audit, 'fenant shall immediately pay to 
Landlord the reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus 
Late Interest; and, if such understatement was in excess of ten percent (10%) of Gross Receipts as 
disclosed by such audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may 
declare this Sublease terminated and the Term ended, in which event this Sublease shall cease and 
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terminate on the date specified In such notice with the same force and effect as though the date set forth In 
such notice were the date set forth in this Sublease for expiration ofthe Term, and Tenant shall vacate and 
surrender the Premises on or before such date in the condition required by this Sublease for surrender 
upon the expiration of the Term. If upon examination or audit the auditor or accountant reasonably 
determines that sufficient documentation is not maintained, retained, recorded, or available In accordance 
with AAP to verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, 
in addition, should the party who requested the audit deem it necessary, Tenant shall reconstruct, at its 
sole cost and expense, all records for the determination of Gross Receipts for any period being audited. 
Should such records not be made available at the designated location within the Port of New York District 
within such fifteen (15) day period, Tenant shall reimburse Landlord, American and/or the Authority for 
reasonable travel, lodging and meal expenses to examine the same at Tenant's office. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall be made 
as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American, 'fenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilifies that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party In Exhibit D at the times and In the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Iniprovements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American Is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
hnprovcments may Include, but are not limited to, finish-out work On floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and Interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American In all respects and shall be Installed In a timely manner In accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
proinulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 

(b) Tenant shall furnish conceptual drawings and plans ("Conceptual Plans") and final drawings and 
specifications ("Final Drawings") for the Premises as follows: Tenant shall submit Conceptual Plans to 
Landlord and American for approval no later than twenty (20) days after execution of this Sublease. 
Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated comments 
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or approvals to Tenant within fifteen (15) days following receipt ofthe Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Final Drawings stricfiy conformed to the approvals or 
comments received within twenty (20) days (or such shorter period of fime in order for Tenant to 
complete installation ofthe Fixed Improvements and Operating Equipment, stock the Premises and open 
for business lo the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval, Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within fifteen (15) days following receipt ofthe Final 
Drawings. In the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly 
resubmit them for approval until such approval is obtained. Following approval ofthe Final Drawings, 
Tenant shall immediately prepare so that American can immediately file the Tenant Alteration 
Application as soon as possible thereafter (and in no event more than ten (10) days thereafter) with the 
Authority pursuant to the Authority's Tenant Alteration Application Process ("TAA Process"). It Is 
anticipated that the Authority will provide its comments, approval and/or disapproval no later than thirty 
(30) days after submission of the Alteration Applicafion and to issue all required construction permits 
within such fime period. Obtaining all approvals required by the Authority's Requirements is the sole 
responsibility of Tenant. The failure of Landlord to provide comments and/or approvals within the fime 
periods set forth herein for Conceptual Plans and Final Drawings shall extend the Latest Rental 
Commencement Date on a day-for-day basis for each day so delayed; provided, however, no such 
extension shall be granted to Tenant unless the Conceptual Plans and Final Drawings are submitted 
strictly in accordance with all ofthe requirements ofthe Tenant Construction Review Manual, the Design 
Guidelines, Exhibit D and the Alteration Applicafion. Tenant's failure to fumish or revise the Conceptual 
Plans and Final Drawings within the time frames and in the form required herein, or failure to perform any 
other obligation under this Section, shall constitute a material default by Tenant hereunder, which shall 
entitle Landlord to all remedies set forth in Article XIX. If Landlord reasonably determines that the parties 
are unable to agree upon the Conceptual Plans and/or the Final Drawings or If Tenant fails to timely provide 
the Preliminary Plans and Final Drawings, including any revisions required thereto within ten (10) days 
from the dates required. Landlord may tenninate this Sublease upon twenty-four (24) hours written notice to 
Tenant, in which event this Sublease shall terminate on the date specified in such notice and thereafter 
neither party shall have any further obligations to the other party. No deviation from the Final Drawings, 
once approved pursuant to the TAA Process (and once so approved they are incorporated by reference 
herein), shall be made by Tenant without Landlord's, American's and the Authority's prior written consent. 
Approval of Conceptual Plans and Final Drawings by Landlord, American or the Authority shall not 
constitute any representation or warranty or the assumption of any responsibility or any liability by 
Landlord, American or the Authority for their accuracy, efficacy or sufficiency and Tenant shall be solely 
responsible for such items. Storefront barricades, reasonably acceptable to Landlord, attractively screening 
the Premises from view during construction shall be erected and maintained by Tenant at all times prior to 
Tenant's opening for business and shall be removed and properly disposed of by Tenant prior to such 
opening, all at Tenant's sole cost and expense. If Landlord originally erects such storefront barricades or If 
Tenant fails to construct, erect, maintain, remove and dispose any such storefront barricades. Tenant shall 
reimburse Landlord for all reasonable and actual costs incurred by Landlord in performing any ofthe same. 

(c) Tenant expressly acknowledges that It is familiar with the TAA Process and its design and 
construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall not be 
considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to the 
extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
thirty (30) days after delivery of such application. In the latter case, the Latest Rental Commencement 
Date will be extended one (1) day for each day beyond the 30''' day that the Authority has failed to 
respond to an Alteration Application. No work may commence until an Alteration Application has been 
approved by the Authority, pre-construction meetings, as scheduled and directed by the Authority, are 
concluded and the Authority has issued a construction permit, permitting the work to be performed, if 
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applicable. Within one hundred twenty (120) days ofthe completion of construcfion, 'fenant shall submit 
"as-built" drawings and specifications of the construction work and Installafion of equipment and trade 
fixtures; and Tenant shall keep such drawings current showing therein any changes or modifications made 
during the Term. Tenant shall also factor in any length of time required to obtain nil security 
clearances, identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority Requirements in 
order to ensure that Tenant shall be open for business no later than the Latest Rental 
Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and American, an 
amount not less than  per square foot ofthe Floor Area in the Premises 
(as the minimum capital expenditure and investment) for the construction and installafion of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised ofthe types of any investments that 
qualify as Eligible Costs (as defined below). 

(e) Within ninety (90) days of completion ofthe Fixed Improvements or any Refurbishments, Tenant's 
construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of the 
completion of such work, a certificate to the effect that: (1) the design, construction, and equipping ofthe 
Fixed Improvements have been substantially completed in strict accordance with the Final Drawings and 
the fime schedule to complete if not fully complete (which In no event shall exceed thirty (30) days); (2) 
all costs and expenses for labor, services, materials, and supplies used In designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in 
reasonable detail, the Construction Cost expended In the completion ofthe Fixed Improvements which 
are to be applied toward the minimum investment requirement established In Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers and/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 

•applicable, and all other necessary licenses, permits and other required documents for operation of 
•Premises affected by the Fixed Improvements have been issued by the appropriate govemmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York, 'fenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord, American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any ofthe foregoing within such ninety (90) 
days. Tenant shall pay to Landlord as liquidiUed damages and not as a penalty, the sum of Five Hundred 
Dollars ($500.00) per day for each day following five (5) days from the date due that any ofthe foregoing 
have not been delivered to Landlord within such period of time. If such failure shall confinue for a period 
exceeding one hundred eighty (180) days alter the completion of the Fixed Improvements or any 
Refurbishments, such shall be a material default by Tenant hereunder entitling Landlord to all remedies 
available to it hereunder or at law. 

(f) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
'fenant, detailing the Eligible Costs actually Incurred In connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shail have the right to audit such records. If there is a discrepancy of five percent (5%) or 
more. Tenant shall pay, as Additional Rent, the cost ofthe audit. If Tenant shall fail to provide any ofthe 
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foregoing within such ninety (90) days, Tenant shall pay to Landlord as liquidated damages and not as a 
penalty, the sum of Five Hundred Dollars ($500.00) per day for each day following five (5) days from the 
date due that any ofthe foregoing have not been delivered to Landlord within such period of time. If such 
failure shall continue for a period exceeding one hundred eighty (180) days after the completion of the 
Fixed Improvements or any Refurbishments, such shall be a material default by Tenant hereunder entitling 
Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or Refurbishments, the 
following: (I) directly contracted construction costs, (2) architectural and engineering fees, construction 
management fees and the cost to obtain the applicable permits, which amounts under this clause (2) shall 
not exceed fifteen percent (15%) ofthe contracted construction costs, unless otherwise approved by 
Landlord in writing, and (3) permanent fixtures, Including any furniture and equipment and custom-built 
"trade fixtures" which constitute fixtures under applicable law, installed for direct use in the Premises. 
Notwithstanding the foregoing. Eligible Costs shall not include: (1) costs for Base Building Work 
incurred by Landlord or American, (2) costs in excess of one hundred thirty-five percent (135%) ofthe 
estimated costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet 
for this Sublease unless otherwise specifically approved by Landlord in wnfing, (3) any overhead, 
financing costs (e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or 
(4) amounts paid to any Affiliate of Tenant. In addition, lo qualify as Eligible Costs, disbursements must 
be supported by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as 
described in this Section 5.01(f). 

"Depreciation Schedule" means a schedule refiecting the monthly amortization ofthe Eligible Costs for 
Fixed Improvements, which schedule must be approved by Landlord and American and shall refiect 
amortization on a straight-line basis during the lesser period of either: (1) the useful life of such Fixed 
Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this Sublease 
from the date such Fixed Improvement Is completed and begins to be depreciated. "GAAP" means 
generally accepted accounting principles in the United States of America, as set forth in the opinions and 
pronouncements ofthe American Institute of Certified Public Accountants' Accounting Principles Board 
and Financial Accounting Standards Board or in such other statements by such other enfity as may be In 
general use by significant segments of the accounting profession, to the extent such principles are 
applicable to the facts and circumstances on the date of determination. Any schedule submitted by 
Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American In writing, which approval shall not be unreasonably withheld, delayed or 
conditioned. If Landlord does not respond at all within ninety (90) days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the cerfificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within one 
hundred eighty (180) days after the completion of the Fixed Improvements or Refurbishments shall 
forever waive and release Landlord and American for reimbursement of any portion of Tenant's 
Eligible Costs in the event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of New York, all 
alterations, additions, improvements and fixtures (including, without limitafion, all floor, wall and/or 
ceiling coverings and any Tenant-Installed heafing and air conditioning equipment, but excluding 
Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are installed by 
any party in the Premises shall remain upon and be surrendered with the Premises and become the 
property of American, if permitted under the Authority Lease, or the City of New York, as the same or 
any part thereof is erected, constructed or installed. 
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(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) that all 
contractors and subcontractors provide labor that can work in cooperation with other elements of labor 
employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably satisfactory 
to Landlord, the Authority and American for the protection of their employees, laborers, suppliers, 
contractors, subcontractors, agents, invitees and the public; (3) that all contractors and subcontractors 
comply with all provisions of this Sublease applicable to them; and (4) performance bonds and payment 
bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to Landlord, each of 
which shall name Landlord, the Authority and American, as additional obligees and/or loss payees and 
which shall be In a sum equal to the amount of the applicable construction contracts. Tenant shall 
designate a full-time qualified construcfion project manager with experience in projects of similar size 
and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate construcfion 
ofthe Fixed Improvements with Landlord pursuant to the Authority's TAA Process. Landlord reserves 
the right to require Tenant to provide its list of selected architects, interior designers and construction 
managers for prior written approval, which approval shall not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at 'fenant's sole cost and expense, be 
kept free and clear of all trash and debris and shall be broom swept daily. No work which Tenant is 
permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether In the nature 
of erecfion, construction, alteration or repair, shall be deemed to be for the Immediate use and benefit of 
Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall not, 
create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever upon, 
or In any manner to bind, the interest of Landlord, American or the Authority In the Concession Area, the 
Terminal or the Airport, or to assign or encumber either the Rentals or any other payment obligations for 
any claim in favor of any Person including, without limitation, those who may furnish materials or 
perform labor for any construction or repairs. Tenant covenants and agrees that it will promptly pay or 
prompfiy cause to be paid all sums legally due and payable by Tenant on account of any labor performed 
or materials furnished In connection with any work performed In, under, on and upon the Premises, by or 
on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the Authority, the City of 
New York and the commissioners, employees, officers, agents and representatives of Landlord, 
American, the Authority and the City of New York harmless from any and all losses, costs and 
expenses of any asserted claims or liens against the respective rights, title and interests of Landlord, 
American, the Authority and the City of New York in the Airport, and any part thereof, or under 
the terms of this Sublease based on or arising out a breach of the covenants of this Section 5.0L 
Tenant agrees to give Landlord immediate written notice of the placing of any lien or encumbrance 
against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operafing Equipment in a timely 
manner will result In damages that are difficult to ascertain in light of operations, scheduling and public 
service factors at the Terminal. Therefore, subject to Force Majeure, if the Fixed Improvements are 
not completed and the Operating Equipment not installed by the Latest Rental Commencement 
Date, Tenant shall pay to Landlord as liquidated damages the sum of Two Hundred Fifty Dollars 
(S250.00) for each day that the Fixed Improvements are not completed and the Operating 
Equipment not installed beyond such Latest Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. Tenant 
hereby agrees that upon delivery of possession ofthe Premises to 'fenant. Tenant shall accept such delivery 
of possession ofthe Premises in its then existing "AS IS" "shell condition" (as described in Exhibit D but 
with the Premises substanfially In the condifion required under Part III. of Exhibit D) and Tenant 
acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully aware ofthe condition of 
the Premises as of delivery of possession and the suitability thereof for 'fenant's permitted use or the 
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conduct of Tenant's business; (b) that Landlord shall have no obligation to Improve or alter the Premises for 
the benefit of Tenant; (c) that. Tenant shall assume all risks in connection therewith without representafion 
or warranty by Landlord, American or the Authority, express or implied, In fact or by law, on the part of 
Landlord, American and the Authority and without recourse to Landlord, American and the Authority. 
Tenant irrevocably waives any claim based upon or related to any such claimed representation by Landlord 
or any claimed representation by Landlord as to public traffic to be expected at the Premises or sales to be 
expected at the Premises. Tenant's taking possession of the Premises shall constitute Tenant's formal 
acceptance of the same and acknowledgment that the Premises are in the condition required hereunder. 
Tenant waives any right to rescind or terminate this Sublease, whether under Section 223-a ofthe New York 
Real Property Law or any successor statute of similar import then in force or otherwise, and further waives 
the right to recover any damages or obtain any other compensation from Landlord which may result from 
Landlord's failure to deliver possession ofthe Premises on the date set forth in the Data Sheet and/or in the 
condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the event 
Tenant desires to make any future modifications to the Premises or the Fixed Improvements during the 
Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this Sublease will exceed seven (7) years, whether under the original term or any 
extension thereof, Tenant agrees that by no later than seven (7) years after the date of beneficial 
occupancy of its Premises, Tenant will spend and invest as a mid-term reinvestment (In each case with the 
manner and source of such expenditure and investment being subject to the same procedures applicable to 
initial Fixed Improvements, including the prior approval of Landlord and American) a minimum of One 
Hundred Fifty Dollars ($150.00) per square foot for each food and beverage concession and Seventy-Five 
Dollars ($75.00) per square foot of each other type of concession (e.g., retail or service) for such 
Refurbishments or other upgrades to the Fixed Improvements. Tenant shall provide to Landlord and 
American such back-up data as Landlord and American may reasonably request to confinn that such 
Refurbishment and upgrade to the Fixed Improvements has been made. 

ARTICLE VL RESERVATION OF RIGHTS TO RELOCATE. CONTRACT, 
TERMINATE, SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the right, at 
any time and from fime to time during the Term, in the interest ofthe ef̂ ficicnt operation ofthe Terminal, 
to close, move or alter any common corridor, passageway, walkway or common area, including, without 
limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and escalators, or to 
restrict or change the traffic on or through any such common corridor, passageway, walkway or common 
area, with due regard to not unreasonably restricting the use and occupancy of the Premises by Tenant. 
Tenant shall not have any claim against Landlord, American or the Authority for such action, nor shall 
such action by American release Tenant from any of its obligations under this Sublease, the Consent 
Agreement or any other agreement in connecfion herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, employees, agents, 
representatives, contractors, and furnishers of utilities and other services, have the right from time to fime, 
at their own cost and expense, for their own benefit or for the benefit of others at the Terminal and/or 
Airport: (1) to construct and maintain existing and future utility and other systems throughout the 
Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice (provided no notice 
shall be required during any real or threatened emergency) to Inspect any part ofthe Premises, Fixed 
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Improvements and Operating Equipment and to make such repairs, replacements or alterations thereto as 
may, in the opinion of I^andlord, American or tiie Authority, be necessary or advisable (and, if Tenant is 
otherwise obligated under this Sublease to perform such work and/or take such action, the cost thereof 
shall be due and payable by Tenant on demand, as Additional Rent, along with an addifional charge in an 
amount equal to fifteen percent (15%) ofthe cost thcreoO; (3) to construct or install facilifies over, in or 
under parts of the Premises otherwise not conveniently accessible; and (4) to install, operate, maintain, 
recover and repair the property used in connection with their respective rights to the Premises provided, in 
each case in the exercise of such rights of access, maintenance, repair, replacement, alterafion or new 
construcfion, Landlord shall use reasonable efforts not to unreasonably interfere with the use and 
occupancy ofthe Premises by Tenant. 

(c) In the event that any movable properly of Tenant shall obstruct the access of Landlord, American 
and/or the Authority, their employees, agents and/or contractors to any of the exisfing or future ufility, 
mechanical, electrical and/or other systems and thus shall interfere with the inspection, maintenance or 
repair of any such system, Tenant shall move such properly, as directed by Landlord, American or the 
Authority, in order that access may be had to the system or part thereof for its Inspection, maintenance 
and/or repair; and. If Tenant shall fall to so move such property after direction from Landlord, American 
or the Authority to do so. Landlord, American or the Authority may move it; and Tenant shall pay the 
cost of such moving upon demand. In the case of Fixed Improvements installed by or on behalf of Tenant 
that were approved by Landlord, American and/or the Authority, and thereafter are required to be moved 
for the reasons provided above, Landlord or American, at their cost, may move the same and, upon 
completion ofthe inspection, maintenance and/or repair; and, to the extent American Is obligated pursuant 
to the Concession Area Lease, Landlord or American shall restore such permanent Fixed Improvements 
and repair any damage caused by such removal and restoration to the same condition as existed 
immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION, (a) Tenant acknowledges 
that, pursuant to the Concession Area Lease, American may require Landlord to relocate or reduce the 
size ofthe Concession Area and American may exercise its rights by giving not less than one hundred 
twenty (120) days prior written notice to Landlord or at least as much notice as reasonably possible for 
reasons and timing which are not within American's control. If American shall exercise such right. 
Landlord shall have the right to relocate or reduce the size ofthe Premises, and. If relocated or reduced, 
the portion of the Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to 
the terms of this Sublease, and, if relocated, the relocated space, shall automatically be subject to the 
terms of this Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a 
portion of the Premises to other space within the Tenninal, such relocated space shall be reasonably 
comparable to the Premises in terms of passenger traffic, size and potential for generation of Gross 
Receipts and any Base Building Work required to make the new space suitable for concession operations 
is the responsibility of American. If Tenant is unable to operate its business in the Premises as a result of 
the exercise of any of such rights, Tenant's payment of Rentals shall be abated during the period which 
Tenant is unable to operate. Further, if the net contraction ofthe Premises exceeds fifteen percent (15%), 
and Tenant demonstrates that such contraction is having a materially adverse impact on its Gross Receipts 
that is distinct from other conditions that may be adversely affecting 'fenant's business operations, then, 
at Tenant's request. Landlord will engage in good faith negotiations with Tenant for up to ninety (90) 
days regarding a possible equitable reduction of the Guaranteed Rent and corresponding adjustments to 
the Percentage Rent Breakpoints. Any such equitable reductions/adjustments are subject to American's 
and the Authority's approval, determined In their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), Tenant shall 
have the right, in its sole discretion, to terminate this Sublease within thirty (30) days after receipt of 
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Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within twenty (20) days after receipt of Tenant's termination nofice by revoking Landlord's elecfion to 
relocate the Premises and thereafter this Sublease shall continue to remain in full force and effect in 
accordance with its terms. If'fenant elects to so terminate this Sublease due to the proposed relocation of 
the Premises, this Sublease shall terminate on the effective date thereof as reasonably specified by Landlord 
and Tenant shall remain liable for the payment of all Rentals and the performance of all other accrued 
obligations of Tenant under this Sublease up to and including the effective date of such tennination. Under 
no circumstances shall Landlord or any other third party including American or the Authority have 
any obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or any 
other third party including American and the Authority for Tenant's Eligible Costs (as defined 
below) or any other sums if Teuiint so elects to terminate this Sublease. 

(c) If American exercises Its right to cause a contraction or relocation of the Premises (not including 
carts, kiosks, and other portable or temporary facilities) from one (1) location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within sixty (60) days for reasonable and actual moving costs, and for reasonable and actual costs 
incurred to construct Fixed Improvements in the new space according to Final Drawings approved by 
Landlord and American; and (2) if Tenant does not relocate to other space or if this Sublease Is terminated 
by American or the Authority without cause under Section 6.03 and Tenant, In either case, does not have 
any outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, 
the Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord Is so 
reimbursed) within sixty (60) days after the effecfive date thereof, an amount equal to the then 
unamortized portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously 
submitted by Tenant and approved by Landlord and American) detailing such investment In Tenant's Fixed 
Improvements or Refurbishments, If applicable. Within ten (10) days after request by Landlord, and in any 
event not later than the effecfive date of such contracfion or terminafion. Tenant shall provide Landlord 
with its calculations in reasonable detail, together with appropriate back-up or confirmatory data, ofthe 
amount which Tenant claims to be due pursuant to this Section 6.02 based upon the approved 
Depreciation Schedule. If Tenant fails to provide such information within the time frame provided 
herein, Tenant shall have forever waived its right to any such reimbursement from Landlord and 
American and forever released Landlord and American from any obligations under this Section 
6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTIIORITY. (a) I enant acknowledges 
that this Sublease may be terminated, without cause for any reason and at any time, by the Authority upon 
thirty (30) days notice by means of revocation of the Consent Agreement, or by American upon one 
hundred eighty (180) days notice; and in neither event shall the Authority be responsible, direcfiy or 
indirectly, for any portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It 
is hereby acknowledged by 'fenant that the Authority shall have no obligation or liability to Tenant with 
respect to such termination. Including without limitation any reimbursements, credits, offsets or otherwise 
for investments in the Fixed Improvements. In such event, Tenant shall be reimbursed for the 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease Is terminated by either American or 
the Authority in accordance with their respective rights under the Concession Area Lease and Landlord's 
Operator Permit with the Authority, then, in such event, at the option of American determined in 
accordance with the applicable provisions of the Concession Area Lease: (1) this Sublease shall be 
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assigned by Landlord to and assumed by American (or its designee) and this Sublease shall remain in full 
force and effect and Tenant shall not have any approval or rejection rights with respect to any such 
assignment/assumption and, in the event of such an asslgnment/assumpfion. Tenant shall attorn to 
American or its designee and recognize American or its designee as landlord for all purposes hereunder; 
or (2) this Sublease shall Immediately terminate upon termination ofthe Concession Area Lease without 
direct recourse of any kind against Landlord, American or the Authority and thereafter neither party shall 
have any further obligafions or' liabilities to the other party except for any accrued obligations or liabilities 
of Tenant, whether monetary or non-monetary, which have arisen prior to ihe elTective date of such 
termination and have not yet been fully performed and/or paid by Tenant or which are expressly stated to 
survive the expiration or eariier termination of this Sublease. Within sixty (60) days following the date 
that Tenant shall have vacated and surrendered the Premises in the condition required under this Sublease, 
paid all Rentals and performed all of its other accrued obligations under this Sublease through the 
effective date of such termination, Tenant may be reimbursed by Landlord for any unamortized portion of 
Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to Landlord 
possession of the Premises, and Tenant shall release and not attempt to retain any interest in the Fixed 
improvements and Refurbishments, on the date that the Term expires, whether by early terminafion, 
expiration, or otherwise. Prior to the expiration of the Term or earlier termination of Ihis Sublease, fenant 
shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and other property 
which it is otherwise prohibited from removing under the Authority Lease) from the Premises and shall 
surrender the Premises and appurtenances thereto In broom-clean and sightly condition and in good 
repair, except for reasonable wear and tear arising from use of the Premises to the extent permitted 
elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any personal 
property ofthe 'fenant placed on or kept at the Premises as to which the letting pursuant to this Sublease 
has ceased shall be removed as soon as practical but in no event later than the expiration or eariier 
termination of this Sublease. If'fenant shall fail to so remove its personal property at the end ofthe Term 
or any eariier termination, Landlord may at its opfion, and at the risk and expense ofthe Tenant, remove 
such property to a public warehouse, or may retain the same in Its own possession, and. In either event, 
afier the expiration of thirty (30) days, may sell the same at public aucfion or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shail be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges that the 
relocation, contraction and termination provisions are a material inducement to Landlord in 
entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 
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ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of conducting 
the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or purpose. 
Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, If Landlord, 
American or the Authority reasonably determine that any item displayed, offered for sale or sold by Tenant 
is objectionable or inappropriate for display or sale at the 'ferminal. Tenant shall, upon delivery of 
Landlord's written notice to the Premises, immediately remove such item from display and Its inventory (if 
the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous Item and/or service or 
violation immediately upon verbal nofice from Landlord) and Tenant shall not thereafter display, ofier for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
1 iquidated damages and not as a penalty the amount of One Hundred Dollars ($ 100.00) per day for the first 
(I") violafion in any twelve (12) month period and the amount of Two Hundred Fifty Dollars ($250.00) per 
day for the second (2"'') and any subsequent violations in any twelve (12) month period unfil such time as 
Tenant has complied. Further, Landlord shall be entitled to remove such item without any liability. This 
remedy shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord, 
including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and warrants to 
Landlord that It holds all certificates, meets all Authority Requirements, licenses and other entitlements 
required by federal, state and local, laws, rules and regulations in order to enable Tenant to conduct its 
operations and to engage in Its Permitted Use and that such certificates. Authority Requirements, licenses or 
other entitlements are and shall be kept current, valid and complete at all times during the 'ferm. Tenant 
shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at Tenant's 
expense, shall at all times comply with the requirements of each such certificate, permit, license and other 
entitlement. Tenant shall not conduct or permit operations in the Premises that in the reasonable judgment 
of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with the 
reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for Insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase In Insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which arc expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and Its Operating Staff (as defined 
below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
industry practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products, 'fenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a well-organized, safe, professional, clean and attracfive manner and condition at all fimes, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair, 
'fenant shall accept at least two (2) nationally recognized credit cards for payment, shall offer all of Its 
customers shipping, delivery and gift wrap services (If appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
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cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for Ihe Pennitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Secfion 27.04). Tenant shall install and maintain at all fimes a display of 
non-perishable merchandise and products in the display windows, if any, as required herein and shall 
keep the display windows well lighted, clean and stocked with non-perishable merchandise or appropriate 
displays. No aucfion, liquidation, going out of business, fire or bankruptcy sale may be conducted or 
advertised by sign or otherwise in the Premises. Tenant shall not permit the installation or operation of any 
coin or credit/debit-card operated vending machines or pay telephones in the Premises, including, but not 
limited to, the rental of cellular phones, facsimile machine services, other public communication devices, 
sales of entertainment event tickets, lottery tickets and reservations for ground transportation, hotels or other 
lodging and the sale of pre-paid telephone calling cards without the prior written consent ofthe Authority. 
Tenant shall not sell or display any items except within the areas outlined in the Design Guidelines unless 
such sale or display shall be expressly approved on the Final Drawings or otherwise approved by Landlord, 
in writing and in accordance with the TAA Process except that Tenant shall be permitted to display 
merchandise in the display windows, if any. Tenant shall not use the areas adjacent to or outside the 
Premises for business purposes or any other purposes. Including the display or sale of merchandise, products 
or services In any areas outside the Premises without Landlord's advance written approval, which approval 
may be withheld In Landlord's sole discretion. Tenant shall not store anything In service or exit corridors. 
All receiving and delivery of items for the Premises, and all removal of supplies, equipment, trash and 
debris and all storage of trash and debris from the Premises shall be made only by way of, or in, the areas 
provided therefor. No trash, trash containers, hand trucks, carts, racks or movable fixtures designed for the 
movement of products and/or trash within the Premises or to or from the Premises may be left unattended in 
the storefront, corridors or other public areas; nor may such items or devices In non-public areas be visible 
from public areas of either the Premises or the Temiinal. Tenant shall be solely responsible for prompt 
disposal within the Premises, or in such areas as may be provided by Landlord, of all trash and debris from 
the Premises. Tenant shall not Install any radio, television, communication dish or other similar device or 
related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the 
Premises or the building in which the Premises is located and shall not erect any aerial or antenna on the 
roof or exterior walls of any building within the Terminal without the prior written approval of Landlord, 
American and the Authority, determined in their discrefion. Tenant shall not abandon or permanently 
vacate the Premises without the prior, advance written approval of Landlord. For the purposes of this 
Sublease "abandonment" shall mean closing the Premises to customers for two (2) or more consecutive 
days, unless such closing is permitted by other provisions of this Sublease. Notwithstanding the 
requirements set forth herein, Landlord shall have the right to make reasonable objections to the number or 
quality of staff used by Tenant, the prices for merchandise or products sold or services rendered, the number 
or quality of items sold, the character of the service offered to the public, responses to customer complaints 
and the appearance and condition of the Premises, 'fenant agrees to take reasonable steps to promptly 
comply with Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours, fenant agrees to be open for business during the hours of 
operation specified in the Data Sheet and such other hours as may be required hereunder and to continuously 
and uninterruptedly operate in all ofthe Premises during the enfire Term. The Airport is open for business 
every day, three hundred sixty-five (365) days per year and is busy during non-traditional working and 
shopping hours. Accordingly, service hours shall include the hours the Terminal's concession program 
shall be open as directed by Landlord from time to time, including without limitation, the hours necessary 
to provide service for the earliest daily incoming and outgoing flights (including the provision of service 
to passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, 
including non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to 
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fime. To that end. Tenant shall open and operate its business in the Premises during hours directed by 
Landlord; provided that, if passenger traffic conditions, flight scheduling, flight delays or other 
considerafions make it necessary, in the opinion of Landlord or as Landlord is directed by American, the 
Terminal's concession program, including the Premises, shall be open at times not then scheduled, 'fhe 
following are the minimum operafing hours: (1) for newsstand concessions, a minimum of sixteen (16) 
hours per day, each day ofthe year, with the opening for business each day at least one (1) hour prior to 
the first scheduled fiight and closing thirty (30) minutes after the last scheduled departure from the 
Terminal on the respective day; (2) for all food and beverage concessions, at a minimum, opening at 6:00 
a.m. and closing at 10:00 p.m., each day ofthe year, or at least one (1) hour prior to the first flight and 
closing thirty (30) minutes after the last scheduled departure from the Terminal on the respective day; (3) 
for duty-free and foreign currency exchange concessions, at a minimum, opening at 7:00 a.m. and closing 
at 10:00 p.m., each day ofthe year, or other hours necessary to service the earliest scheduled international 
flight departure and the latest scheduled international fiight departure from the Terminal on the respective 
day, whichever constitutes the earlier opening and later closing; and (4) for all other concessions, 7:00 
a.m. to 10:00 p.m., each day ofthe year. Landlord reserves the right to direct Tenant to change or adjust 
the service hours at any time, and Tenant agrees and covenants to adequately staff the Premises and be 
open for business during the hours directed by Landlord. In addition, in an emergency, as determined by 
Landlord or American, Tenant shall open or keep open the Premises upon two (2) hours prior verbal 
notice, 'fenant expressly acknowledges the need for flexibility in the service hours from time to time. 
Any modifications to the required operating hours that may be requested from time to time by Tenant shall 
be subject to Landlord's prior written approval determined in its discretion. Tenant agrees to otherwise 
abide by all service hours of operation as set by Landlord. Tenant acknowledges that the concession 
program and Its business operations are essential services at the Terminal and Tenant's failure to cause 
confinuous operafion of its business In the Premises will resuh in damages to Landlord, American and the 
Authority that are difficult to quanfify in light of airport operafional and customer service factors. 
Therefore, in addifion to any other remedies set forth herein, including, but not limited to the graduated 
fines listed in Exhibit K, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the 
amount Two Hundred Fifty Dollars ($250.00) per hour for each hour Tenant fails to operate its business 
during any required operating hours for the first (1 '̂) violation in any twelve (12) month period, and the 
amount of Five Hundred Dollars ($500.00) per hour for each hour Tenant fails to operate Its business 
during any required operating hours for the second (2"'') and any subsequent violations In any twelve (12) 
month period. Failure by 'fenant to be open for business and to operate shall entitle Landlord, in addition to 
other remedies provided in this Sublease or by law, including, but limited to, a mandatory injunctive relief if 
awarded by acourt of competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating StalT') at all times 
during the Term of sufficient size, expertise, ability, suitability, and experience in sales and customer service 
to carry out all of Its obligations under this Sublease. Ten^At shall maintain a sufficient number of 
Operating Staff on site at the Premises (Including, without limitation, on-site sales, cashiers, management 
and supervisoty personnel) to provide good, friendly, prompt and efficient service adequate to fully meet the 
demands of all customers at all fimes and shall fumish said service on a fair, equal and nondiscriminatory 
basis to all users thereof and shall increase such number of Operating Staff, upon the reasonable request of 
Landlord, to provide outstanding customer sci"vice and satisfaction. All such personnel shall be 
knowledgeable, helpful to the public, courteous, efficient, neat in appearance and appropriately attired and 
shall not act in a loud, offensive or otherwise objectionable manner. Tenant's employees shall wear 
appropriate uniforms and name tags and security Identification badges at all times. Tenant shall not employ 
at or about the Premises any person who shall use offensive language, makes persistent announcements of 
its merchandise and products and/or services over loud speakers or whose conduct is loud or offensive or 
otherwise detrimental to the best interests ofthe Terminal and/or Airport. Tenant's Operating Staff shall be 
available by telephone and such other communication device as Landlord may require during the 
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operating hours. Tenant's Operating Staff and employees shall have sufficient knowledge of the 
Terminal and of the Airport to promptly and courteously direct passengers in and around the Terminal 
and the Airport, including, without limitation, to airlines, gates, customer information booths or customer 
information personnel, baggage carts, ATMs, other concession locations, telephones, rest rooms, 
escalators and elevators, exits and access to other terminals, and ground transportation. 

(d) Store Manager/Erne rue ncv Contact. In order to assure compliance with the terms, covenants and 
conditions of this Sublease, 'fenant shall retain a qualified, competent manager suitably experienced to 
provide on-site management of Tenant's business on a full-time basis to manage all of Tenanl's 
obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify Landlord of 
the identity of its Store Manager and of any changes In such identity. Tenant shall assure that the Store 
Manager or his or her designee, Is available on-site during all required operating hours and by telephone 
and such other communicafion device as Landlord may require, on a twenty-four (24) hour per day, seven 
(7) day per week basis to respond to Landlord on day to day issues and In the event of emergencies. 
'Tenant shall notify Landlord ofthe name and telephone number or such representatives and shall update 
such information as necessary, The Store Manager or his or her designee must be able to arrive by car at 
the Airport within two (2) hours of being called In an emergency situafion. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all customer 
complaints regarding unsatisfactory service mid/or unsatisfactory quality of merchandise, products and/or 
service, including all refunds as appropriately requested from time to time by any customer. In the event that 
'Tenant receives any written complaint concerning its operations, Tenant shall within twenty-four (24) 
hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and Tenant 
shall respond to such complaint In writing within three (3) days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to I,andlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy ofthe same and Tenant shall respond as set forth 
herein. Tenant shall provide copies ofthe complaints and answers to American and the Authority not less 
than one (1) time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and future laws, 
ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all govemmental authorities havingjurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment ofthe Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdicfion. 
'Tenant shall not do or pennit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the 'Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any governmental authorities, or In any way obstruct or interfere with 
the rights of others; nor shall 'fenant use or allow the Premises to be used for any Improper, immoral or 
objectionable purposes or do any act tending to Injure the reputation ofthe Terminal and/or Airport, Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, offensive and unclean materials, tlies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by governmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
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and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, gkissware, cutlery and other 
such equipment used In the preparation of and/or serving of all food and/or beverage products shall be 
properiy cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices (as hereinafter 
defined) and shall conspicuously display notices. In form and substance satisfactory Landlord in the 
Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The term "Street 
Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the Greater New 
York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly charged by 
Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does not conduct 
a similar business in off-airport location(s) in the Metro Area, the average price regularly charged In the 
Metro Area by similar retailers (excluding any locations which do not have multiple independent 
competitive sources and operators) selected or approved by Landlord for the same or similar items or 
service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a similar 
service In the Metro Area, the price regularly charged by Tenant or similar retailers (excluding any 
locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
'fenant is in the business of selling duty-free goods, the price regularly charged by 'Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free Item or service at other 
major airports serving large urban areas in the northeast region ofthe United States, including, without 
litnitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if 'Tenant Is not in compliance 
therewith. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users ofthe Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible. Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant shall: (I) 
cooperate in the testing of pressure, water-fiow, and other appropriate tests of the fire-extingulshing 
system and apparatus located within the Premises (and elsewhere in the Concession Area to the extent 
Tenant's cooperation is required for such testing) from time to time and as often as reasonably required 
by Landlord, American or the Authority, and if requested by Landlord, furnish Landlord with copies of 
written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in the 
Premises and at all times maintain In the Premises adequate stocks of fresh, suitable chemicals for use in 
such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery ofthe Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) facility maintenance issues, (5) utility 
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services, and (6) staffing issues. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth In this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shail perform service audits, such as surprise 
shopper programs and inspections, ofthe conduct of Tenant's operation of ils business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address three (3) main categories of performance: product and service 
quality/price, customer service/personnel, and Premises cleanliness and maintenance (collectively, the 
"Performance Categories"), among other matters and Includes a set of minimum performance standards 
("Minimum Performance Standards") for each ofthe Performance Categories. Tenant acknowledges 
the desires of Landlord and American, as part of their obligation to ensure the highest level of public 
service, to provide the public and passengers with the level and quality of service as described herein. 
Pursuant to the Concession Area Lease, American may monitor, test or inspect the requirements imposed 
on tenants for applicable business operations standards at any time and to consult with Landlord to correct 
any deficiencies in standards required hereunder. 

(j) Liquidated Damages and Fines. If Tenant fails to comply with any ofthe provisions of this Section 
7.02 or any ofthe provisions ofthe Performance Standards, Tenant shall pay as liquidated damages and 
not as a penalty, or as a series of graduated fines on a dally basis for such failure in the correction of 
deficiencies ofthe Performance Standards, the amounts set forth In Exhibit K until such time as Tenant is 
in compliance with any such requirements. The liquidated damages and fines set forth in Exhibit K, are 
In addition to the liquidated damages for failure to provide continuous operations during all Terminal 

'concession service hours as set forth in Section 7.02(b) above, 'fhis remedy shall be in addition to any 
and all other remedies provided herein or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expirafion or eariier termination of this Sublease. 

(k) Tenant acknowledges that although It Is subleasing the Premises directly from Landlord (I) American 
and the Authority control the Terminal, (2) the Authority controls the overall operations at the Airport, and 
(3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent Agreement and 
state and federal laws and regulations, including the Authority's rules and regulations, American and the 
Authority have the right to regulate and control certain aspects ofthe operations at the Premises including 
but not limited to the matters listed in this Secfion 7.02. In the event any question or dispute arises as to the 
sale of any specific item or category of items in the Concession Area and whether such sale violates the 
Street Prices policy or does not comply with the Performance Standards, Tenant may submit a request in 
writing to Landlord and American asking that the matter be reviewed. American is obligated under the 
Concession Area Lease to render a decision in writing, after consultation with the Port Authority, within 
fifteen (15) days after such submission and such determination shall be considered final. 'Tenant shall, as of 
the date ofthe decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the term "Toxic or Hazardous 
Materials" means hazardous or toxic chemicals or any supplies, materials and wastes containing 
hazardous or toxic chemicals or substances at levels or content which cause such materials to be classified 
as hazardous or toxic as then prescribed by the highest industry standards or as set from time to time by 
the United States Environmental Protection Agency ("EPA") or the United States Occupational Safety 
and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 1925 or other 
applicable governmental laws, rules or regulations in any way applicable to 'Toxic or Hazardous Materials 
(collectively, "Environmental Laws"). 'Tenant shall never incorporate Into, or dispose of, at, on or under 
the Terminal or elsewhere at the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises or at the Airport any 
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'Toxic or Hazardous Materials, except for those 'foxic or Hazardous Materials that are either (1) office 
supplies, or (2) cleaning materials that are generally considered to be a household cleaner and are 
purchased In a container not larger than one (I) gallon, and then only if (i) all such Toxic or Hazardous 
Materials arising therefrom, are properly labeled and contained; (ii) all such 'Toxic or Hazardous 
Materials arising therefrom, are stored, handled, transported and disposed of in accordance with highest 
accepted industry standards and all Environmental Laws; and (iii) if a material safety data sheet or other 
reporting or registration document is required under applicable Environmental Laws to accompany the 
Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any federal, state or local 
authority, a copy of such current material safety data sheet or other reporting or registration document 
shall be provided to Landlord. If there is a spill or other discharge of a 'Toxic or Hazardous Materials in 
the Premises which spill or discharge is required to be reported to any federal, state or local authority by 
applicable Environmental Laws, Tenant shall immediately nofify Landlord and American ofthe method, 
time and procedure for any clean-up and removal of such Toxic or Hazardous Materials; and Landlord 
and American shall have the right to require reasonable changes in such method, time or procedure 
(provided that such changes may not contradict applicable law). Tenant shall further notify Landlord and 
American if any such spill or other discharge, whether reportable or otherwise, would in any way 
endanger or pose a threat to any employees, 'ferminal maintenance or custodial personnel or the general 
public. In the event there Is a spill or other discharge of any Toxic or Hazardous Materials outside the 
Premises, which spill or discharge is required to be reported to any federal, state or local authority by 
applicable laws, rules or regulations, and upon being so notified American is required under the 
Concession Area Lease to undertake to clean-up, remove and abate the condifion at its cost initially, 
reserving the right to seek Indemnification of its costs for failure of Tenant to abide by the requirements 
of this section. In the event Tenant fails to comply with this Section 7.03 in respect of any contaminafion 
within the Premises, or in the event of a contamination of any other part ofthe Terminal and/or Airport 
caused by Tenant, in addition to any other consequences thereof. Tenant shall pay or reimburse to 
Landlord and/or American, as the case may be, all of such party's costs for the removal, abatement and 
clean-up ofthe involved 'Toxic or Hazardous Materials. Similarly, if a contamination was caused by 
Landlord or American in the Premises, Landlord (or American as required under the Concession Area 
Lease), as the case may be, shall reimburse all costs incurred by Tenant for the removal, abatement and/or 
clean-up ofthe Involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport relating to 
Tenant's violation of any Enviromnental Laws, then Tenant shall, within ten (10) days or such shorter 
period as may be required under any Environmental Laws, or such even shorter period as is prior to a 
govemmental authority commencing steps to cause any ofthe foregoing to be sold pursuant to such lien, 
either: (1) Immediately pay the claim and remove the lien; or (2) Immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the Premises and 
1'enant's operations, equipment, facilities and fixtures thereon. It shall be a material default and breach 
hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any Environmental 
Laws. American shall have the same rights as Landlord under this sub-section (c). 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
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their respective Afilliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, fines, settlements, 
damages, costs and expenses of whatever kind or nature (including reasonable attorneys' and 
consultants' fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directly or indirectly out of or in any way related to: (1) any default by 
Tenant of this Sccfion 7.03; (2) any violation or failure to comply by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to, 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to, Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials at, 
above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by Tenant. As used 
herein "costs and expenses" shall also include, in addition to those set forth above, costs associated 
with administrative and judicial proceedings, costs arising from any Hen, costs of any remedial 
actions and business interruption resulting from any remediation, or any executive, administrative or 
judicial order. This indemnification shall constitute the personal recourse undertaking, obligafion 
and liability of Tenant. The obligations set forth in this Section 7.03 shall survive the expirafion or 
earlier termination of this Sublease. 

ARTICLE VIIL USE OF TERMINAL, PUBLIC AREAS, LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges that 
American is required to cause to be operated and maintained during the Term all public areas to the extent 
required in the Concession Area Lease and the Authority Lease. The manner in which such public areas and 
facilities are operated and maintained, and the expenditures therefor, are at American's sole discretion. 
Accordingly, the use of such public areas and facilities is subject to reasonable rules and regulations, 
including security directives as American, the Authority or authorized regulatory agencies may make from 
time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL, "fhe terni "public areas" as used herein 
shall mean all Improved areas within the Tenninal which are not devoted to the exclusive use by any airiine, 
tenant or other occupant occupying space in the 'Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Tenninal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Tenninal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays In 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within fifteen (15) feet of Tenant's storefront entrance and shall not materially interfere with ingress or 
egress to the Premises by the public. Tenant shall not be entitled to any credit for income earned by 
Landlord with respect to the public areas. Tenant and its employees shall not park their cars or any other 
vehicles In the parking facilifies except in the areas specifically designated by Landlord for employee 
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parking. There is no free parking at the Airport for 'Tenant or any of Tenant's employees, contractors or 
customers. Tenant and Its agents, employees, contractors and subcontractors shall comply with the rules 
and regulations with respect to parking as the same may be amended or modified from time to time and will 
be subject to any enforcement action (including towing) pursued by the Authority's airport police without 
any notice thereof Tenant shall indemnity, defend and hold harmless Landlord, American, the 
Authority and the City of New York and their employees, agents, and representatives from and 
against any and all claims ofthe employee and/or owner of any vehicle so towed. Landlord, American 
or the Authority may at any time close any public areas to make repairs or changes, to prevent the 
acquisition of public rights in such area, to use areas for attendant or valet parking, and to do such other acts 
in and to the public areas as in its judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All deliveries 
of equipment, supplies, materials, inventory, merchandise or products required to support the operations 
of Tenant shall be made to the designated loading dock areas ofthe Terminal. American has developed 
food courts and public seating areas in various locations in the Terminal which are Intended to benefit all 
'Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means a non­
exclusive, common public seating area for patrons of both retail and food service concession faclfities and 
for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including fioors, trash removal, trash receptacles, food court trays (operafing food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area furniture and fixtures, 
if any, and repair, maintenance and/or replacement thereof No deliveries of any Items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if given by 
Landlord, Landlord shall have the right to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials. Inventory, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refijse, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas furniture, fixtures and equipment maintenance and cleaning (including exhaust 
hood, duct and rooftop maintenance and cleaning and exhaust hood fire suppression equipment Inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable federal, state and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA rules and regulafions as well as all Airport rules and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with all rules, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may Include, but not be limited to; (1) restrictions 
on deliveiy times (days and hours) and the fime in which any vehicle may remain In the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as rolling carts, wheels, pallet or plastic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, rules, instructions and training if so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such rules, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable governmenlai agencies from time to fime. 'The foregoing Is In 
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addifion lo the requirements of Secfion 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users ofthe 'Terminal, to Ihe 
loading dock areas as provided in this Section 8.03 and to the food courts, public seating areas and other 
designated common areas ofthe Concession Area subject to the control and management thereof al all times 
by Landlord, provided that Landlord and American, at their sole cost, each reserves the right to make any 
changes which they deem appropriate to the loading dock areas and the food courts, public seating areas and 
other designated common areas of the Concession Area, including relocating and/or eliminating all or any 
part thereof to assure public safety and convenience or to assure efficient operation ofthe Concession Area 
or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all structural 
maintenance, repair and/or replacement of the Base Building Work in the Concession Area and the 
'Terminal, and (2) Landlord Is otherwise generally responsible for the maintenance, upkeep and repair of 
the Concession Area to the extent not the obligafion ofthe tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) Tenant 
and all of Landlord's other subtenants, shall use and share the prorated cost of common logisfical support 
and common operation maintenance service providers provided by various independent contractors selected 
and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional Rent, a 
fee (the "Logistical Support and Maintenance Fee") equal to 'Tenant's proportionate share (as described 
in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs and 
expenses incurred in order lo manage the loading dock areas and maintain and service the food courts, 
public seating areas and other designated common areas ofthe Concession Area ("Operating Costs and 
Expenses"). These expenses Include, without limitation: all costs and expenses of every kind and nature, 
foreseeable or unforeseeable, paid or Incurred by Landlord for any service providers with respect to the food 
courts, public seating areJis, purchase of tray wash equipment; floor cleaning (sweeping and mopping) and 
storefront cleaning services and cleaning of food court amenities, furnishings and equipment; food tray 
retrieval, washing and distribufion; management of the loading dock areas for Tenant deliveries and 
distribution and delivery vehicle escort services; trash removal; repair and replacement of tray wash 
equipment and food court chairs, tables, and food trays. By way of example. Operating Costs and 
Expenses shall include, but not be limited to, the full cost of all labor costs (Including both on-site and 
independent third party off-site supervisory personnel) as well as the cost of uniforms and identification 
badges for all such personnel employed to: (V) provide centralized trash, refuse and recycling material 
removal services in the 'Terminal for all concession facilities, and In loading dock areas and storefront 
facade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean and replace 
the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate the vehicle 
escort delivery service across the airfield and to maintain, repair and/or replace the escort delivery service 
equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise and products 
(which may need to include a central commissary system); (5) to the extent not otherwise charged directly to 
subtenants, provide security screening services for equipment, supplies, goods, inventory, merchandise and 
products; (6) operate, maintain and clean the food courts and public seating areas, cleaning and maintenance 
ofthe grease trap system, waste grease removal, cleaning and maintenance of exhaust hood, duct and rooftop 
systems and inspection and maintenance of exhaust hood fire suppression equipment; (7) provide pest 
extermination services for all concession facilities; (8) the cost of all supplies and equipment utilized to clean 
the food courts and public seating areas; (9) cost of all trash removal receptacles and equipment for the food 
courts and public seating areas; (10) the cost to purchase, maintain, repair and/or replace all public seating 
areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; (II) the cost to purchase, 
clean, maintain, repair and/or replace the food trays used by patrons and to operate, maintain, repair and/or 
replace the food tray wjishing facilities and equipment; (12) any and all other direct costs and expenses 
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which Landlord deems reasonably necessary or desirable In order to properly maintain and provide such 
services described herein in an efficient and acceptable manner. The preceding is for definitional purposes 
only and shall not impose any obligation upon Landlord to incur such expenses or provide such services. 
Tenant shall comply In all respects with such procedures and the policies established by Landlord with 
respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and Expenses 
which the Floor Area in the Premises bears to the total Floor Area In the Concession Area which has been 
leased to subtenants who are in occupancy and contributing to the Logistical Support and Maintenance Fee; 
provided, however, any Floor Area In the Concession Area which is excluded from the foregoing 
calculation shall not exceed  of the gross leaseable Floor Area of all concession 
facilities in the Concession Area but such restriction shall not be applicable until Landlord has completed 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. Annual increases In Tenant's proportionate share shall not exceed  other 
than extraordinary costs Imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time as compared to the Immediately preceding Lease Year following completion ofthe 
entire phase-in schedule with respect to the implementation ofthe new concession program In the Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date shall be paid to 
Landlord as Additional Rent in equal, consecutive monthly installments on or before the first (T') day of 
each calendar month, in advance. In an amount estimated by Landlord from time to time. All sums not 
received within five (5) days afier written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, 'fenant shall pay the difference between the amount paid and the actual amount due 
within thirty (30) days after the furnishing of each such statement. If the total amount paid by Tenant under 
this Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such 
excess shall be credited against the next payment(s) due from 'fenant to Landlord for Operating Costs and 
Expenses under this Sublease. !f at the end ofthe Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within sixty (60) days after Tenant has vacated the Premises 
in the condition required at the conclusion of this Sublease and after all Rentals and other sums due 
Landlord from 'Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any 
such remaining sums due from any such excess. Landlord may estimate the annual budget and charge the 
same to Tenant on a monthly basis, subject to revision ofthe budget from lime to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and products or 
any Injuries to persons as a result ofthe activities ofthe various independent contractor service providers. 
Tenant shall only look to the independent contractor service provider who caused such damage or injuries 
for any recovery. Landlord, American and the Authority (including their members, shareholders, 
directors, officers, agents, representatives or employees) shall not be liable to Tenant for any loss of 
business or any indirect, incidental, special, consequential or exemplary damages or lost profits arising 
out of or relating to the activities of the various service providers, except to the extent that any such 
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damage Is due to the negligence or willful misconduct of Landlord or due lo the gross negligence or 
willful misconduct of American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of Tenant's 
signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, the Tenant 
Construction Review Manual and the Design Guidelines, 'fenant shall affix a sign to the exterior surface of 
the storefront ofthe Premises subject to the advance approval of Landlord, American and the Authority in 
compliance with the Authority's TAA Process, the Tenant Construction Review Manual and the Design 
Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining such exterior 
storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall designate and 
shall maintain said sign(s) in good condition and repair during the entire Term hereof Said sign(s) shall 
conform to the criteria for signs contained in the Tenant Construction Review Manual, the Design 
Guidelines; and the size, content, design and location thereof shall be subject to the prior written approval of 
Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove mentioned. 
Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, window or the 
roof of the Premises, or on the interior or exterior surface of the glass of any window or door of the 
Premises, or on any sidewalk or ofi-.cr locafion outside the Premises, or within any display window space in 
the Premises, or within one (1) foot ofthe front ofthe storefront leaseline, whether or not there is display 
window space in the Premises, or within any entrance to the Prenfises, any sign (flashing, moving, hanging, 
handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, or any 
other advertising matter of any kind or description; provided, that subject to the prior written approval of 
Landlord with respect to design and placement. Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefronts where warranted. No symbol, design, name, 
mark or Insignia adopted by either Landlord, American or the Authority for the Terminal or the Airport shall 
be used without their prior written consent. Notwithstanding the foregoing, if Landlord or American, in 
their reasonable business judgment, determines that any such materials are unacceptable, improper or 
inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice from 
Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-four (24) 
hours thcreafier without any liability. Tenant, upon obtaining Landlord's prior consent not to be 
unreasonably withheld, may utilize its customary interior signs, placards and decorations provided they 
are professionally prepared and in good taste and are utilized In a manner substantially similar to the 
manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If'Tenant, In Landlord's reasonable and sole 
discretion, shall be in default of this Section 9.01 which is not cured within forty-eight (48) hours after 
notice, 'Tenant shall pay as liquidated damages and not as a penalty, the sum of One Hundred Fifty Dollars 
($150.00) for each day of default in order to reimburse Landlord for the additional adnfinlstrative expenses 
resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. Tenant 
acknowledges and agrees that the condition and appearance of Its interior advertising and display windows 
facing iuto or In any manner visible from the Tenninal property including exterior glass windows (if any) is 
important to Landlord, American and the Authority. If'fenant installs such interior advertising displays or 
window displays or any signs in the window display facing Into or in any manner visible from the public 
areas of the Terminal which any of Landlord, American or the Authority reasonably determines to be 
objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within forty-eight (48) hours after notice. If Tenant fails or refuses 
to remove such advertising, window displays or signs, 'Tenant hereby grants Landlord the right to remove 
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the objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that Its interior 
advertising displays and window displays will be designed and printed in a professional manner and will 
contain only first class products. 'Tenant shall not display any advertising, promotional or Infonnational 
pamphlets, circulars, brochures or similar materials outside the Premises without the prior written consent of 
Landlord and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed In a 
professional manner. Nolwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-
four (24) hours thereafter, at 'Tenant's expense. At a minimum, Tenant shall refresh and change the Interior 
advertising items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, 
in Landlord's reasonable and sole discretion, shall be In default of this Secfion 9.02 which is not cured 
within forty-eight (48) hours after notice. Tenant shall pay as liquidated damages and not as a penalty, the 
sum of One Hundred Fifty Dollars ($150.00) for each day of default in order to reimburse Landlord for the 
additional administrafive expenses resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE, (a) Except for American's 
obligations pursuant to the Authority Lease and the Concession Area Lease for structural maintenance, 
repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole cost and 
expense, shall keep and maintain in a first-class appearance. In a "like new" condition equal to or better than 
that which existed when Tenant initially opened the Premises for business, reasonable wear and tear 
excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment. If necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC (as defined In Section 12.01(d)) and electrical and other utility systems and 
utility branch lines exclusively serving the Premises (whether or not located within the Premises), sprinkler 
systems and sprinkler heads exclusively serving the Premises (whether or not located within the Premises), 
and all other repairs, replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, 
foreseen and unforeseen that relate to all work by or on behalf of'Tenant pursuant to Article V, Exhibit D 
and the Design Guidelines. For the purposes of this Article, the installafion, maintenance, repair and 
replacement of a sprinkler system, fire alarm system, communication system or any repairs or work 
Involving asbestos or other hazardous materials or involving compliance with Local Laws US of 1973, #16 
of 1984, #58 of 1987 and the Americans With Dlsabilifies Act and any successor laws of like import shall 
be deemed to (a) be non-structural maintenance, repairs and/or replacements, and (b) not involve the Base 
Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to Landlord, 
American and the Authority and includes all ofthe following duties: 

(1) Tenant, al its own expense, shall install and maintain fire exfinguishers, fire hoses and other fire 
protection devices as may be required by Landlord, American, the Authority, the applicable fire marshall 
official, any agency having jurisdiction over the Premises or by the insurance underwriter insuring the 
Terminal. 
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(2) 'Tenant shall obtain Landlord's prior written approval ofthe materials used in any plate glass or 
window glass installation, repair or replacement and of the contractor perfonning any such repair or 
replacement (the foregoing is subject to Landlord's sole discretion). 

(3) 'Tenant, at ail times and at its sole cost and expense, shall use the Premises with care. 
Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, floor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular biisls or. as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all furniture and 
furnishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for the sanitary 
handling and disposal of all trash, garbage, recycling materials and other refuse generated in the Premises, 
including suitable receptacles situated in locations determined by Landlord. Such shall be removed at times 
and In a manner which will cause minimum interference with the use of the Terminal by the public and 
other authorized persons. Tenant shall be required to participate in American's recycling program, if any, as 
appropriate. Tenant shall also fijmish, at its own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other similar Items In the public areas or in the Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
systems and lines serve other areas in the Terminal in addifion to the Premises, Tenant, at its own expense, 
shall only be responsible for the maintenance ofthe utility branch systems and utility branch lines located 
within or exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and 
solely for its use, Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair 
and replacement thereof from the F'rcmises up to the American-maintained main utility systems or lines or 
to the shut-off valves located in the Terminal, as appropriate, (c) 'Tenant shall have sole responsibility, at its 
own expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other communication cables, conduits, wiring, fire alann systems and protection devices, 
wiring panels and associated equipment located within or exclusively serving the Premises. American 
reserves the right to maintain, repair or replace any such utility systems and lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all equipment and 
lines for which it Is responsible to maintain and submit the same to Landlord and shall maintain such 
program on a current basis. Tenant shall report all malfunctions to all systems, lines, devices and equipment 
installed or located within the Premises to Landlord as promptly as possible afier discovery and shall 
provide timely notice to Landlord as required by this Sublease with respect to maintenance Issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with all ofthe 
applicable provisions ofthe TAA Process, as the same may be amended from time to time by the Authority 
in their sole discretion, shall be performed in accordance therewith and with the applicable provisions ofthe 
Design Guidelines and shall be subject to the Landlord's prior written approval, such approval to be 
determined in Landlord's sole discretion. All such maintenance, repairs and replacements shall be of a 
quality equal to the original in materials and workmanship; Landlord shall have the right to disapprove any 
Improvements, replacements or alterations which, in its judgment, are of a design, quality, condition or in 
any color or in any other way deemed to be inconsistent with the Design Guidelines, the TAA Process or the 
general character and design ofthe 'Tenninal. 

(8) Landlord, American and the Authority each reserves the right to interrupt temporarily the 
heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other utility services 
when necessary to make repairs, alterations, replacements or Improvements thereto; and no such party shall 

38 



have any responsibility or liability to Tenant (including consequential damages and lost profits) for failure to 
supply heat, air conditioning, any other ufilities or plumbing or, when prevented from doing so by laws, 
orders or regulations of any federal, state or local agency or as a result of strikes, accidents, force majeure or 
by any other cause whatsoever beyond their control. Landlord shall provide Tenant with as much advance 
notice as reasonably possible and under the circumstances shall use reasonable efforts lo avoid interrupting 
Tenant's business operations except as deemed necessary by American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or 'Tenant's lost profits claimed to be 
caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice and opportunity 
to Tenant to cure, considering the nature ofthe maintenance or repair, commence such maintenance and 
repairs as set forth herein or fails to diligently continue to complete such maintenance or repairs, then 
Landlord, American or the Authority, in addifion to any other remedy which may be available to them, 
may enter the Premises and perform such maintenance or repair, as they determine, in their sole and 
absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, American, the 
Authority and the City of New York from all injury, loss or damage to any Person or property 
occasioned by Landlord's, American's or the Authority's completion of such maintenance or 
repair, except to the extent: (i) such loss or damage is solely the result of the negligence or willful 
misconduct of Landlord, its employees, agents or contractors; or (ii) such loss or damage is solely 
the result of the gross negligence or willful misconduct of American, its employees, agents or 
contractors. Tenant shall reimburse Landlord for any and ail reasonable costs incurred in completing 
such maintenance or repair (Including without limitation an administrative fee equal to fifteen percent 
(15%) of such costs), together with Late Interest from the date Landlord, American or the Authority 
incurred such costs. Landlord, without prior notice to Tenant, may enter the Premises and make 
inspections as often as It considers necessary, to determine the proper maintenance of the Premises by 
Tenant, The provisions of this Section 10.01 shall survive the expiration or eariier termination of this 
Sublease. 

ARTICLE XI. INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at Its sole cost and expense, shall, during the 
entire Term hereof, procure and maintain the following insurance in not less than the following amounts; 
(1) commercial general liability insurance with respect to the Premises and the operations In, on or about 
the Premises, in which the combined limits shall be not less than Five Million Dollars ($5,000,000.00) per 
occurrence, broad form/extended coverage, Insuring for bodily Injury, death and property damage and 
including, without limitafion, premises operafions, products-completed operafions, explosion, collapse, 
underground property damage and independent contractors coverage, with such commercial general 
liability insurance containing a contractual liability endorsement covering the obligations assumed by 
Tenant under Sections 7.03, 11.03 and all other of Tenanl's indemnification obligations under this 
Sublease, such insurance not to contain any care, custody or control exclusions which would conflict with 
or in any way impair coverage under the contractual liability endorsement and business automobile 
liability insurance covering all owned, hired and non-owned vehicles, in which the limits for landside 
vehicle/mobile equipment operation shall be not less than 'Two Million Dollars ($2,000,000.00) per 
occurrence combined single limit, insuring for bodily injury, death and property damage and in which the 
limits for airside vehicle/mobile equipment operafion, if applicable, shall be not less than 'Twenty-Five 
Million Dollars ($25,000,000.00) per occurrence combined single limit, insuring for bodily injury, death 
and property damage; (2) all risk property insurance, including plate glass coverage, against fire, extended 
coverage, vandalism, malicious mischief, water damage, which does not exclude backup from sewers or 
drains or sprinkler leakage, and such other additional perils including flood as now are or hereafter may 
be included in a standard extended coverage "ISO Special Form" policy or its equivalent from time to 
time in general use in the county in which the Terminal Is located, insuring Tenant's merchandise, 
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products. Fixed Improvements, Refurbishments, trade fixtures, furnishings, Operating Equipment and all 
other Items of personal property of Tenant located on or In the Premises or the 'Terminal in an amount 
equal to the full replacement cost thereof; (3) statutory workers' compensation coverage as required by 
the State of New York from time to time and Including Employer's Liability Insurance in the amount of 
One Million Dollars ($1,000,000.00) for each accident, One Million Dollars ($1,000,000.00) for each 
employee, by disease. One Million Dollars ($1,000,000.00) policy aggregate by disease; (4) builder's risk 
(ALL RISK) insurance covering construction and installafion of the Fixed Improvements and 
Refurbishments and Operating Equipment during the performance thereof, including, without limitation 
material delivered to the site but not attached to the realty as more partlculariy described in Exhibit D, 
naming Landlord, American, the Authority, the City of New York, Tenant and their respective contractors 
and subcontractors as additional insureds or as loss payees (as applicable to the type of insurance 
provided) and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding of the Fixed Improvements and Refurbishments and Operating Equipment, as 
necessary; (5) business interruption insurance In amounts at least sufficient to cover, and applicable to, all 
Rentals, fees, charges and other payments that are payable by Tenant to Landlord under this Sublease for 
a period of not less than twelve (12) months for any business interruption losses in business revenue that 
occur when the Premises or any portion thereof is unusable or is out of operations due to fire or any other 
risks or hazards that are normally covered under a standard form of "ISO Special Form" policy or its 
equivalent or for any other reason; (6) the Insurance required under the Authority's TAA Process; (7) such 
other insurance as may be required by Landlord, American or the Authority from time to time after suitable 
notice thereof based upon circumstances in the Tenninal and imposed upon other concession operators In 
the Terminal; and (8) if the Permitted Use permits the sale of alcoholic beverages. Tenant shall also procure 
and keep In force liquor law liability insurance (on an occurrence basis). In which the limits shall not be less 
than Five Million Dollars ($5,000,000.00) per occunence, broad form/extended coverage, which shall 
insure against all claims, demands and acfions for injury to, and/or death to, one (I) or more persons in one 
(1) or more accidents, and for property damage, as well as for damages due to time loss and means of 
support; so that at all times Landlord, American and the Authority will be fully and completely protected 
against any claims that may arise by the dispensing of beer, wine and/or other spirited or alcoholic 
beverages in the Premises; provided, however, that Landlord and Tenant acknowledge and agree that 
commercially available liquor law liability insurance coverage contains specific exclusions. Tenant agrees 
to indemnify and hold hannless Landlord, American, the Authority and the City of New York, their 
respective Affiliates, parent corporations, subsidiaries, directors, officers, partners, shareholders, 
representatives, members, management companies, agents and employees, from and against any loss 
or claim arising under such exclusions. Notwithstanding the foregoing. Tenant specifically understands 
and agrees that Landlord and American have the right, on their own Initiative or as requested by the 
Authority, to require Tenant to make reasonable additions, deletions, amendments or modifications to the 
above minimum insurance requirements or may require such other and additional insurance, in such 
reasonable amounts, against such other insurable hazards, as American may deem reasonably necessary or 
as the Authority may deem necessary. Landlord will not increase the above-required coverage amounts or 
limits in excess of five percent (5%) In any Lease Year during the Term, unless such increase is required for 
reasons beyond Landlord's control, and 'Tenant shall so adjust the amounts or limits ofthe insurance carried 
by Tenant hereunder and shall provide Landlord with Certificates Indicating the adjusted amounts or limits 
as provided in this Section I l.Ol. All policies of insurance required to be carried by Tenant pursuant to this 
Sublease shall be written by insurance companies of adequate financial capacity (having a A.M. Best's 
rating and Financial Size Category of not less than A-Vll or better) and qualified to do business in the State 
of New York. Any such insurance required of'Tenant hereunder may be fumished by Tenant under any 
blanket policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article X! or under a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from 'Tenant's insurer, certifying that such 
policy has been Issued, provides the coverage required by this Section 11.01 and contains all of the 
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provisions specified in this Section 11.01 (including, without limitafion, naming of additional insured and/or 
loss payee enfifies as required by Section ILOl(b) below), shall be delivered to Landlord prior to the 
commencement ofthe Term hereof, and cerfificates in connection with all renewals (if any), not less than 
thirty (30) days prior to the expiration of the tenn of each such policy. In addition, if requested by 
American, Tenant shall promptly deliver to Landlord a certified copy of each policy bearing the 
endorsement of or accompanied by evidence of payment of the premium thereof As often as any such 
policy shail expire or terminate, renewal or additional policies shall be procured and maintained by Tenant 
and certificates delivered to Landlord prior to any such expirafion or termination, 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 11.01 shall 
contain the following clauses and provisions: (1) a provision that such policy and the coverage evidenced 
thereby shall be primary and noncontributing with respect to any policies carried by Landlord, American or 
the Authority and that any coverage carried by Landlord, American or the Authority be excess insurance; (2) 
except for workers' compensation and employers' liability coverage, a provision including the parties set 
forth on Exhibit F and any other parties designated in writing by Landlord from time to time as additional 
insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to subrogation 
against Landlord, American and the Authority and other additional insured and/or loss payee entities, their 
respective agents, commissioners, directors, employees. Insurance carriers, officers and representatives 
which arises or might arise by reason of any payment under such policy or by reason of any act or omission 
of Landlord, American or the Authority, their respective agents, commissioners, directors, employees, 
insurance carriers, officers or representatives; (4) a severability of interest clause or endorsement; (5) a 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified without 
giving Landlord, American and the Authority al least thirty (30) days prior wrillen notice; (6) a provision 
that such policy is an occurrence-form policy; and (7) a provision or endorsement that the Insurer shall not, 
without obtaining the express advance written permission from the Authority's General Counsel, raise any 
defense involving in any way the jurisdiction ofthe tribunal over the person ofthe Authority, the immunity 
of the Authority, Its commissioners, officers, agents and employees, the governmental nature of the 
Authority or the provisions of any statutes respecfing suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded 'Tenant thereunder 
with respect to any claims or acfions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective Interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives Insurance proceeds from such policies 
or otherwise participates in ihc adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with 'Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such 'Tenant's merchandise, products, Fixed 
Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration specified in 
this Secfion 11.01, any Insurance required by this Section 1 l.Ol, or fails to carry insurance required by law 
or governmental regulation. Landlord may (but shall not be required to) at any time and from time to time, 
and upon five (5) days notice to 'fenant, procure such insurance and pay the premiums therefor; and the cost 
of same shall be deemed Additional Rent and shall be payable by Tenant within ten (10) days after receipt 
of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, anything 
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in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the Airport's 
policies of hazard or liability insurance or which will prevent Landlord, American or the Authority from 
procuring such policies In companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shail be or become unsatisfactory to Landlord, 
American or the Authority, in their reasonable judgment, as to form or substance, of if any ofthe Tenant's 
insurers issuing such policies shall not maintain the minimum rating required above, 'Tenant shall promptly 
obtain a new and safisfaclory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has the obligafion to 
carry the insurance set forth in the Concession Area Lease but only to protect the Interests of Landlord, 
American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation to protect 
the interests of Tenant or to name Tenant as an additional insured under any of its insurance covering the 
Terminal. American Is obligated to maintain the types of Insurance required under the Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and hold harmless 
Landlord, American, the Authority and the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to Section 
1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity as may be 
designated by the City of New York) and their respective directors, officers, employees, agents, 
commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and against 
any and all claims, demands, actions, causes of action, suits, fines or Judgments asserted, imposed 
or obtained by third parties, and the costs (including reimbursement of Indemnitees' reasonable 
costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, liabilities 
(including, without limitation, claims and demands for death or personal injuries, or for property 
damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee olher than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigafion which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any ofthe 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 
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(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all intellectual 
property used or sold by it in its activities under or in any way connected with this Sublease. Without in 
any way limiting its obligations hereunder. Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or judgment in connection with any 
actual or alleged infringement of any patent, service mark, trademark, trade name or copyright, or 
arising from any alleged or actual unfair competition or other similar claim arising out of the 
activities of Tenant under or in any way connected with this Sublease. Wilh respect lo claims or 
demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade name or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, 'Tenant shall pay or reimburse Indemnitees all actual and reasonable attorneys' 
fees and costs of defense that Indemnitees may incur In defending any such intellectual property or unfair 
compefition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction contracts and other 
agreements involving Tenant, a provision by which such franchisee, licensee or contractor agrees to 
defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same extent as 
required of Tenant under this Section 11.03. 'The obligations set forth In this Section 11.03 shall survive 
the expiration or eariier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that Landlord, 
American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Tenninal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Temiinal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part ofthe 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), Its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE Xll. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area Lease, 
American is obligated to provide access to reasonable and nonnal amounts (as detennined by Landlord and 
American) of electric, heat, air conditioning, domestic cold water (if applicable), high temperature hot water 
(if applicable), gas (if applicable) and sewage (if applicable) services to the Premises for use by Tenant 
provided by ufility systems, connecfions and related equipment existing as ofthe Commencement Date; but 
neither Landlord nor American have any obligation to provide telephone or data transmission and 
communication services to the Premises. The types, capacities and amounts of the various utilities which 
are being provided by American to the Concession Area, Including the Premises, are set forth on the 
Ufilities Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, except 
for electricity for all food & beverage concession locations, and telephone and data communication services, 
;ire to be provided without charge by American In accordance with the Concession Area Lease. Should 
Tenant require access to utility services over and above those provided by American as set forth on such 
Utilities Matrix, Tenant shall pay directly for the costs of extending those additional utilifies to the Premises, 
if available. Tenant shall be solely responsible for all fees, deposits and charges, Including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished to the Premises, 
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including, without limitation, any services to be supplied by American, Irrespective of whether any ofthe 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, and shall 
prompfiy pay for the construction and installation of, electric check meters required for all electricity to be 
consumed within the Premises. Any such check meters required for the conduct ofbusiness operations in 
the Premises shall be Installed by 'fenant, at ils sole cost and expense, in locations approved by Landlord, 
American and/or the appropriate public utility service provider. If the Permitted Use provides for display 
and sale of food and beverages, 'fenant shall pay to Landlord American's actual cost of purchasing the 
electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the Final 
Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Addifional Rent, to 
Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt ofthe invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss ofbusiness, loss of profits or 
otherwise for any interruption, reduction, disruption, curtailment or failure in the supply, quality or character 
of electricity, services from a central utility plant or any other ufility or other service, or if either the 
quantity, quality or character thereof Is changed or is no longer available for Tenant's requirements, any 
such interruption, reduction, disruption, curtailment, failure or change in quantity, quality or character will 
not excuse or relieve Tenant from its obligations hereunder, including but not limited to the payment of 
Rentals or all other sums, damages, fees, costs and expenses payable under this Sublease. Except as 
otherwise provided by applicable law, any such interruption, reduction, disruption, curtailment, failure or 
change in quantity, quality or character shall not constitute or be deemed to constitute actual or constructive 
eviction of Tenant. Any obligation of American to fumish ufilifies Is condlfioned upon the availability of 
adequate energy sources. American has the right to reduce heating, cooling and lighting within the Premises 
and the public areas as required by any mandatory or voluntary fuel or energy saving allocation, or similar 
statute, regulation, order or program. No such interruptions, reductions, disruptions, curtailments or failures 
shall entitle Tenant to any abatement of Rentals or relieve Tenant from fulfillment of any covenant or 
agreement set forth in this Sublease, except specifically provided in this Section 12.01(c). Notwithstanding 
the foregoing, if Tenant Is prevented from opening to the public for more than five (5) days during any 
Lease Year by an interruption in utility services due to the negligence of Landlord or American, 
including, without limitation, electricity, gas, water, plumbing, sewage, telephone communications, 
heating, venfilation, or air conditioning, but American's operations and the flow of Enplaned Passengers 
nevertheless continue normally through such interruption of ufility services in the Premises, Guaranteed 
Rent that would otherwise apply during such period will be reduced by the proportion that three hundred 
sixty-five (365) days bears to the actual number of days 'Tenant was able to operate during such calendar 
year. 

(d) If applicable. Tenant shall operate its addifional heating, ventilating and air conditioning system(s) 
("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of operation. 
Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's obligation to 
connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, as well as 
Tenant's operation and maintenance of ils II VAC system(s) within the Premises, shall be as set forth herein, 
in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final Drawings. If 
Tenant desires to install any equipment which shall exceed the capacity of any utility facilities or which 
shall require additional ufility facIHtles, Tenant shail not have the right to do so without Landlord's and 
American's prior written approval of 'Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if .such additional facilities are provided to accommodate Tenant's 
Installation, Tenant agrees to pay Landlord, on demand, the cost of providing such addifional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities In any way 
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which shall overioad or overburden the ufility systems at the Terminal and the Airport. Landlord and 
American shall have the right to Impose reasonable restrictions and to require 'fenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIII. ATTORNMENT AND SUBORDINATION 

Secfion 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to Americim or its 
designee; and, in the event of such assignment. Tenant shall attorn to American or its designee and 
recognize American or Its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION. Tenant further agrees that this Sublease shall be subordinate to the 
Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground leases 
that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area or the 
Terminal or other improvements that constitute a part ofthe Concession Area and to any and all advances 
to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement and 
extensions thereof Tenant, within no more than fifteen (15) days after written request, shall execute any 
and all instruments, releases and other documents that may be required by each and every mortgagee, 
trustee and holder thereof for the purpose of subjecfing and subordlnafing this Sublease to the lien of any 
such mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Within twenty (20) days afier request therefor by Landlord, 
Tenant shall execute, in recordable fonn, and deliver to Landlord a statement, In writing, certilying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, If any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS, PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
whh an additional public offering of securities shall not constitute a transfer or assignment of Ihis Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in wrifing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effecfive. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance ofthe assignee, transferee, subtenant or any other 
occupant as a tenant or a release ofthe Tenant from further observance or performance by Tenant ofthe 
covenants contained in this Sublease. 
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(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to transfer or 
assign this Sublease, with Landlord's consent, such consent not to be unreasonably withheld, to: (1) a 
subsidiary of'Tenant or its parent entity or to an entity that is an Affiliate of Tenant or its parent entity; (2) 
any entity with which 'Tenant shall merge, reorganize or consolidate; (3) any entity acquiring all or 
substantially all of the assets of, or equity interests in. Tenant or which may succeed to a controlling interest 
in the business of Tenant; or (4) Auntie Anne's, Inc. or a bona fide franchisee of Auntie Anne's, Inc.; 
provided that in the case of any and each such transfer or assignment under clauses (2), (3) and (4) above 
which Is permitted hereunder. Landlord shall have the discretionary right to wifiihold Its consent unless: (I) 
such transferee or .issignce shall have a net worth equal to or greater than Tenant (or Its guarantor. If any) as 
of the effective date of any proposed transfer or assignment; (ii) such transferee or assignee shall have 
proven airport concession operating experience and the ability to efficiently and elTectivcly operate the 
business in the Premises consistent with at least as high a standard as then exists in the Premises; (iii) the 
business conducted in the Premises by such transferee or assignee shall be conducted under the same 
Permitted Use and under a trade name required to be used by Tenant hereunder; (Iv) fenant shall not be in 
default after the applicable notice and cure periods under any ofthe terms and provisions hereof; (v) the use 
of the Premises by such transferee or assignee shall not violate any agreements affecting the Premises, 
Landlord or other tenants or occupants In the Airport and shall not disrupt the concession mix within the 
'fennlnal as determined in the sole and absolute discrefion of Landlord; (vi) if 'Tenant is a certified 
M/W/DBE or If Tenant's certified M/W^BE participant is a member/partner of a limited liability 
company/general partnership or joint venturer of a joint venture with Tenant, any such transfer or 
assignment of this Sublease shall not effect, modify or otherwise jeopardize the required M/W/DBE 
participation interest under this Sublease; (vii) except as may otherwise be prohibited under federal 
securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least thirty (30) 
days prior to its proposed effecfive date, and there shall be delivered to Landlord instruments evidencing 
such proposed transfer or assignment and the agreement of such transferee or assignee to assume and be 
bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to Landlord; and 
(viii) Tenant and its guarantor, if any, shall continue to remain ftilly liable for the payment of all sums due 
and the performance of all the terms and condifions hereof 

(c) 'Tenant shall not sublet the Prenfises or any part thereof without having first obtained the prior written 
consent of Landlord. In the event Tenant requests permission to sublease, the request shall be submitted 
to Landlord prior to the effecfive date ofthe sublease requested and shall be accompanied by a copy of 
the proposed sublease agreements and of all agreements collateral thereto. The Idenfity of the subtenant, 
the area or space to be subleased, the rental to be charged, the type ofbusiness to be conducted, recent 
audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Addifional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by 'Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply If the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, under the current 
laws, rules or guidelines promulgated by the governmental body or agency havingjurisdiction and authority 
to promulgate the same, is not deemed a public corporation, or is an unincorporated association or 
partnership, the transfer, assignment or hypothecation. In the aggregate of more than a controlling interest of 
the total outstanding voting stock or voting interests In such corporafion, limited liability company, 
associafion or partnership shall be deemed an assignment and transfer within the meaning and provisions 
hereof 
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(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any Landlord 
approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which 'Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority detennined in their sole and absolute 
discretion and not be effecfive until any such required consents of American and the Authority have been 
obtained. 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of Its employees, 
contractors, subcontractors, licensees, Invitees, subtenants or agents to. Injure, deface or otherwise harm the 
Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the Premises, Concession 
Area, Terminal or the Airport, and shall not place a load upon the floor ofthe Premises which exceeds the 
fioor load per square foot which such fioor was designed to carry. Tenant shall not, nor shall 'Tenant permit 
any of its employees, contractors, subcontractors, licensees, subtenants or agents to, commit any nuisance or 
other act or thing which may constitute a menace or which may affect either American's operation ofthe 
Terminal, Landlord's operation ofthe Concession Area or the Authority's operation ofthe Airport or which 
may disturb the quiet enjoyment of any other occupant or tenant ofthe Airport. Tenant shall not use or 
permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound amplifiers, tape 
decks, compact disc players, radios, televisions, or any other sound-producing or other device which will 
carry sound or objectionable odors outside the Premises except as may otherwise be approved in advance in 
writing by Landlord and, upon notice from Landlord to Tenant's business representative at the Premises, 
'Tenant shall cause any such noise or odors to cease immediately. Tenant shall not allow any use of the 
Premises or any other portion of the Concession, Area, Terminal and/or the Airport in a manner which is a 
source of aimoyance, disturbance or embarrassment to Landlord, American and/or the Authority, or to the 
other tenants and occupants of the Concession Area, Terminal and/or the Airport or which Is deemed by 
Landlord or American, In their sole discrefion, as not in keeping with the character ofthe Concession Area, 
Terminal and/or Airport. The Premises shall not be used for any unlawful or immoral purpose or which will 
invalidate or increase the premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business In the Premises under the name 
specifically set forth in the Data Sheet ('"Trade Name") and shall not change the Trade Name or character of 
the business operated in the Premises, including, without limitation. Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld In Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, service 
marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, Including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and Its Affiliates. No interest in, license or other right to use the 
Trademarks Is granted or may be deemed to granted to 'fenant under this Sublease or otherwise. Tenant 
may not make any use of the Trademarks, or any colorable imitation or abbreviafion thereof, including 
any reference by advertising or otherwise to the names "American Airlines", "American Airiines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central marketing 
and promotional program which. In Landlord's sole judgment, will serve to generally market and promote 

47 



Ihe overall concession operations at the Terminal or on any Item that may enhance the overall passenger 
experience at the 'Terminal. Tenant, along with other concession facility operators, will contribute to the 
fund for this program which shall be known as the "Joint Markefing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the fifteenth (15*) day following the end of each Lease Month. If 
'Tenant is unable to calculate actual Gross Receipts in time to make the required monthly payment to the 
Joint Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all 
such esfimated payments nmst be adjusted at the end of each 6-month period of each Lease Year. Within 
thirty (30) days afier the end of each such 6-month period. Tenant must submit a report to Landlord 
reconciling estimated and actual Gross Receipts and showing any under or overpayments to the Joint 
Marketing Fund. A check for any underpayments must accompany the reconciliation. All overpayments 
will be credited to the next payment(s) due from Tenant for Its contributions to the Joint Marketing Fund; or, 
if the Sublease has expired or has been lerminated for any reason other than a default by Tenant, 
overpayments shall be refunded, without interest, to Tenant within sixty (60) days of the Sublease 
termination date by Landlord. Landlord shall not be obligated to expend more for marketing and 
promotional programs than is actually collected from Tenant and other concession facility operators in the 
Tenninal. Any services and personnel so provided shall be under the exclusive control and supervision of 
Landlord, who shall have the sole authority to employ and discharge personnel, retain third-party 
independent contractors and to establish all budgets with respect to the Joint Marketing Fund. The primary 
purpose, but in no way a limitation, ofthe Joint Marketing Fund, will be to fund Intra-Tenninal promotional 
and advertising programs such as permanent directories, graphics, take-one directory pamphlets and 
establishing customer service and training programs with respect to the operations of the concession 
facilities In the Terminal, such as customer surveys, "secret shopper" programs and sales technique 
seminars, sales/service Incentive awards for Tenant and other concession operators' employees or on any 
other items that may enhance the user's overall experience in the Terminal. Landlord shall conduct 
quarterly meetings to discuss the promotional and advertising programs and customer service and training 
programs. In the event the Premises Is located within an expansion of or a new area within the 'Terminal 
where a grand opening date or grand opening events shall be set by Landlord, then Tenant shall also pay an 
initial Joint Marketing Tund assessment in the amount set forth in the Data Sheet In addition to 'Tenant's 
monthly contributions to the Joint Marketing Fund, such initial assessment to be payable In one lump sum 
within sixty (60) days prior to the Rental Commencement Date. Landlord reserves the right at any time to 
terminate the Joint Marketing Fund and, In such event, shall notify Tenant In writing, fhercafter, In the 
event of such termination. Tenant shall no longer be obligated to make any further contributions to the Joint 
Marketing Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used 
by Landlord to promote the overall concession program and facilities within the 'Tenninal. Landlord, 
following any such tennination, also reserves the right to reinstate the Joint Marketing Fund and, in such 
event, shall notify Tenant in writing and thereafter. Tenant, upon any such reinstatement, shail immediately 
recommence contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the 
expiration or earlier tennination ofthe Concession Area Lease, Landlord Is required to remit any unused 
monies In the Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to make 
reparation for any injury or damage by fire or other cause, or to make any restoration or replacement of 
any Fixed Improvements, Refurbishments, or any other real or movable property located or installed in 
the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty covered under 
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an insurance policy required to be maintained by Tenant pursuant to this Sublease, then Tenant shall 
repair the same as soon as reasonably possible (following any repair of Base Building Work by American 
that may be necessary to permit 'Tenant repairs to proceed) and this Sublease shall confinue in full force 
and effect. In the event the Fixed Improvements or Refurbishments are damaged by any casualty not 
covered under any insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and continue this 
Sublease in full force and effect, or (2) give written notice to 'Tenant within ninety (90) days after the date 
of occurrence of such damage of Landlord's Intenfion to terminate this Sublease as of the date of the 
damage; provided, however, that if such damage Is caused by an act or omission to act of Tenant, then 
'Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration ofthe 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within thirty (30) days after receipt ofthe notice 
from Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's 
expense and without reimbursement from Landlord or American, In which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. If 
'Tenant does not give such notice within the above thirty (30) day period, this Sublease shall be terminated 
as ofthe date specified by Landlord in its nofice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally destroyed 
during the Term by any cause whether or not covered by the insurance required under this Sublease 
(including, without limitation, any destruction required by any authorized public authority), and the 
Concession Area or the Premises cannot be repaired or replaced within sixty (60) days of such total 
destruction, this Sublease shall terminate as of the date of such total destrucfion at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligafions which may have accrued or other rights or remedies of 
American, Landlord or 'Tenant which may have arisen as a result of such termination, including Insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If fifiy percent (50%) or 
more ofthe Terminal shall be damaged or destroyed by an insured risk, or if twenty-five percent (25%) or 
more ofthe Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that the use 
and occupancy ofthe Premises is not materially affected thereby, and if as a result of any such damage or 
destruction American's flight operations at the Terminal are suspended or more than fifty percent (50%) 
curtailed tor a period of sixty (60) days or more. Landlord shall have the right to terminate this Sublease 
within ninety (90) days from the date of such damage or destruction. In such event, this Sublease shall 
terminate upon a mutually agreeable date (or, in the absence of a mutually agreed upon date, on the date 
reasonably specified by Landlord or American which shall be within one hundred eighty (180) days from 
the date of such damage or destruction) and Tenant, upon such termination, shall surrender the Premises to 
Landlord. American shall not be required, pursuant to this Section 17.03 or otherwise, to repair any 
damage or destruction to the Terminal; and Landlord shall not be required, pursuant to this Section 17.03 
or otherwise, to repair any damage or destruction to the Concession Area or the Premises; provided, 
however, Tenant shall not be obligated to repair any damage or destruction to its Fixed Improvements or 
Refurbishments pursuant to Sccfion 17.01 or 17.04 to the extent and for so long as any damage or 
destruction to the 'Terminal precludes such repairs to the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last Lease 
Year ofthe Term, more than twenty-five percent (25%) ofthe Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as ofthe date of occurrence of such destruction or 
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damage by giving written notice to the other of Its election to do so within twenty-five (25) days after the 
date of occurrence of such destruction or damage; provided, however, if Landlord elects to terminate this 
Sublease pursuant hereto, Tenant shall have the right within fifteen (15) days after receipt ofthe required 
notice to nofify Landlord in writing of 'Tenant's intention to repair such destruction or damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue In full force and effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If twenty-five percent (25%) or more of 
the Premises Is destroyed or damaged, and such destruction or damage materially and adversely impairs 
or Interferes with Tenant's use and occupancy ofthe Premises as reasonably determined by Landlord and 
will be repaired pursuant to this Sublease, then In addition to any olher remedies which may apply under 
this Sublease, Landlord and Tenant shall negotiate In good faith to reach a mutually satisfactory 
agreement on an equitable abatement, for the period during which such damage and repair continues, of 
the amounts which may be due and owing as Rentals, which abatement shall be based on any projected 
resulting reducfion In 'Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall 
have no claim against Landlord or American for any damage suffered by reason of any such damage, 
destruction, repair or restoration unless said damage is caused by the gross negligence or willful 
misconduct of Landlord or American, nor shall Tenant have any claim against the Authority for any such 
damage regardless of its cause. It is understood that, in the application ofthe foregoing Sections in this 
Article XVII, American's and Landlord's obligations shall be limited to repair and restoration ofthe Base 
Building Work for the Premises to, as nearly as possible, a condition and quality as existed at the 
commencement of 'Tenant's Work hereunder. In no event shall Landlord or American be responsible to 
repair or restore any portion ofthe Premises relating to Tenant's Work and/or installed by Tenant in.the 
Premises Including, but not limited to, 'Tenant's Fixed Improvements, Refurbishments, Operating 
Equipment, personal property, products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 ofthe New York 
Real Property Law, and of any successor law of like Import then in force; and 'Tenant agrees that the 
provisions of this SublcEise shall govern and control in lieu thereof 

ARTICLE XVIII. CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than thirty percent (30%) of the Floor Area of the 
Premises shall be taken or condemned for any public or quasi-public use under any govemmental law, 
ordinance or regulation or by the right of enunent domain or in the event of a private conveyance, by 
purchase, sale or otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as ofthe date of such 
'Taking; and the Term hereof shall cease as such date of Taking and all Rentals shall be abated during the 
unexpired portion of this Sublease, effective on the date physical possession is commenced by the taking or 
condemning authority. 

(b) If thirty percent (30%) or less ofthe Floor Area ofthe Premises should be taken or condemned as 
aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and owing as Rentals 
during the unexpired portion of the Term (or for such shorter period during which such Taking or 
condemnation shall continue) shall be reduced proportionally based on the projected reduction. If any, in 
'Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree. 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (If such date falls during the Term) that the Premises is returned to Tenant In a condition which 
reasonably allows for the commencement ofbusiness; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
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the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and. If they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity having 
the power of eminent domain, either under threat of condemnation or while condemnation proceedings are 
pending, shall be deemed to be a Taking under the power of eminent domain for the purposes of Article 
XVIII. Tenant hereby waives the provisions of any statute or other law that may be m effect at the fime of 
the occurrence of any such Taking under which a lease/sublease is automatically terminated or pursuant to 
which a tenant is given the right to terminate a lease/sublease by reason of such a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in either case, 
the proceeds of a private sale in lieu thereof) ofthe Premises shall be the property ofthe party enfitled to 
any such compensatory award under the Authority Lease and lo the extent Tenant is not entitled to any 
such compensatory award under the Authority Lease, Tenant hereby assigns its interest in any such award 
to American. The distribution of any such compensatory awards shall be made to the Authority, 
American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS, REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any fime prior to or during the Term, of any 
one (1) or more ofthe following events (referred to herein, singly, as an "Event of Default" and collectively 
as "Events of Default") shall be an Event of Default by 'Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder (including 
without limitation, amounts due as reimbursement to Landlord for costs Incurred by Landlord in performing 
obligafions of Tenant hereunder upon Tenant's failure so to perform) for more than five (5) days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any nofice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a twelve (12) month period and the delinquent payment has not been fully 
cured (including Late Interest), no further written notice of default shall be required with respect to that 
payment or any other payment during such twelve (12) month period lo establish a payment default and, 
thereafter, during such twelve (12) month period an Event of Default shall be deemed to have occurred if 
any payment under this Sublease is not made when due and such failure continues for a period of five (5) 
days after such payment was due; or 

(b) Tenant fails to perform any other ofthe tenns, conditions, or covenants of this Sublease to be observed 
or performed by Tenant for more than twenty (20) days after written notice from Landlord to Tenant of such 
default (unless such default cannot be cured within said twenty (20) days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
twenty (20) days and shall thereafter proceed to prosecute such cure to completion with all reasonable 
dispatch and diligence, provided that In no event shall such cure period extend beyond seventy-five (75) 
days or such longer period of time as Is approved by Landlord in writing, and if Tenant's cure period Is so 
extended. Tenant must, within five (5) days after the written extension notice, provide a written plan to 
Landlord outlining all steps Tenant Is taking to cure the default and when the cure shall be completed), 
provided that such notice from Landlord shall be in lieu of, and not in addition to, any notice of default 
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required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by this 
Sublease, Including without limitation the statements and reports required by Article III, and such failure 
continues for five (5) days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given two (2) notices of such a failure during the preceding twelve (12) month 
period; or 

(d) Tenant fails to commence construction of Tenant's Work within twenty (20) days ofthe Aufiiority's 
approval of the TAA for such Tenant's Work and such failure Is not occasioned by reason of Force Majeure; 
or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises with high-
quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant falls to operate continuously in the manner and during the hours established by Landlord 
pursuant to Section 7.02 hereof or for the Pennitted Use or discontinues its business operations in the 
Premises for a period in excess of forty-eight (48) consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any writ of 
execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such failure 
continues for ten (10) days after written nofice from Landlord to Tenant of such failure; or 

(I) If applicable, the failure of Tenant to obtain and maintain continuously throughout the 'Term, its 
eligibility and certification from the Authority of its M/W/DBE status and/or to renew such eligibility and 
certification as may be required by the Authority from time to time and such failure shall continue for a 
period of sixty (60) days; or 

(j) 'Tenant fails comply with any ofthe other operational requirements set forth in Section 7.02 or any of 
the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or falls to achieve 
the Minimum Performance Standards, for example); or 

(k) 'Tenant shall fail to carry insurance as required under this Sublease on the date of such failure or to 
comply with any applicable law, rule or regulation concerning security, and such failure continues for forty-
eight (48) hours after written notice from Landlord thereof; or 

(1) A governmental authority, board, agency or officer with competent jurisdiction terminates or suspends 
any certificate, license, pennit or authority held by Tenant without which 'Tenant shall not be lawfully 
empowered to conduct Its business operations in the Premises; or 

(m) Except as otherwise provided by applicable law, if the estate hereby created shall be taken on 
execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made ofthe property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within sixty (60) days after it is begun, or 
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if Tenant shall file or consent to a petition for such reorganization, or for arrangements under any 
provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment 
of substantially all or general payment of debts; and/or 

(n) Any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default of its 
obligations to American under the Concession Area Lease or puts Landlord in default of Its obligations to 
the Authority under the Operator Permit; 

then, during such time as such Evenl(s) of Default is/are continuing. Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' nofice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice Is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days wilh (he same effect as if the date of expiration of said five (5) days were Ihe Expirafion 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any installment of 
Rentals or if'Tenant shall default in the performance of any ofthe other terms, provisions, conditions or 
covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end as provided 
In Section 19.01: (I) Landlord and Its agents and servants may Immediately, or at any time after such 
default or after the date upon which this Sublease and the Term shall expire and come to an end, re-enter 
the Premises or any part thereof, without notice, either by summary proceedings or by any other 
applicable action or proceeding, or by force or otherwise (without being liable to Indictment, prosecution 
or damages therefor), and may repossess the Premises and dispossess Tenant and any other Person from 
the Premises and remove any and all of their property and effects from the Premises; and/or (2) Landlord, 
at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to time, either in 
the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending before, on or 
after the Expiration Date, at such rental or rentals and upon such other conditions, which may include 
concessions and free rent periods, as Landlord, in its sole discretion, may determine. Landlord (but not 
the Authority) shall use reasonable efforts to relet the Premises or any part thereof but, shall not, in any 
event be liable for refusal or failure to relet the Premises or any part thereof, or, in the event of any such 
reletting, for refusal or failure to collect any rent due upon any such reletting, and no such refusal or 
failure shall operate to relieve Tenant of any liability under this Sublease or otherwise to affect any such 
liability; Landlord, at Landlord's option, may make such repairs, replacements, alterafions, additions, 
improvements, decorations and other physical changes in and to the Premises as Landlord, In its sole 
discretion, considers advisable or necessary in connecfion with any such reletting or proposed rcletfing, 
without relieving 'fenant of any liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intenfion to re-enter or to institute legal proceedings 
to that end which may otherwise be required to be given under any present or future law. 'Tenant, on Its own 
behalf and on behalf of all Persons claiming through or under Tenant, including all creditors, does further 
hereby waive any and all rights which Tenant and all such persons might otherwise have under any present 
or future law lo redeem the Premises, or to re-enter or repossess the Premises, or lo restore the operation of 
this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by warrant of any court or 
judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this Sublease and the Tenn, 
whether such dispossess, re-entry, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used in this Sublease shall 
not be deemed to be restricted to their technical legal meanings. In the event of a breach or threatened 
breach by Tenant, or any persons claiming through or under Tenant, of any term, covenant or condition of 
this Sublease on Tenant's part to be observed or performed, Landlord shall have the right to enjoin such 
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breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, summary 
proceedings and other special remedies were not provided in this Sublease for such breach. The right to 
Invoke the remedies hereinbefore set Ibrth in this Sublease is cumulative and shall not preclude Landlord 
from Invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession ofthe Premises by Landlord shail be construed as an election on its 
part to terminate this Sublease unless a written notice of such intention Is given to 'Tenant or unless the 
terminafion thereof is decreed by a court of competent jurisdicfion. Notwithstanding any such reletting 
without termination. Landlord may at any time thereafter elect to terminate this Sublease for such previous 
breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from the Premises; 
and such property may be stored In a public warehouse or elsewhere at the cost of, and for the account of. 
Tenant, with notice but without resort to legal process and without Landlord being deemed guilty of 
trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. In the 
event Tenant shall not remove Its property from the Premises within five (5) days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by 'Tenant; and Landlord may dispose ofthe 
same without liability to 'Tenant subject to the rights of the City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if 'Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
thirty (30) days or more. Landlord may sell such property at public or private sale, in the manner and at such 
times and places as Landlord deems commercially reasonable following reasonable notice to Tenant ofthe 
time and place of such sale. The proceeds of any such sale shall be applied first to the payment of the 
expenses for removal and storage ofthe property, the preparation for the conducting of such sale, and for 
attorneys' fees and other legal expenses Incurred by Landlord in connection therewith, and the balance shall 
be applied as provided in this subsecfion 19.02(d). 

(e) Tenant expressly waives, for Itself and for any person claiming through or under 'Tenant, any rights 
which Tenant or any such person may have under the provisions of Section 2201 ofthe New York Civil 
Practice Law and Rules and of any successor law of like import then In force, in connection with any 
holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) if this Sublease and the 'ferm shall expire and come to an end as provided 
In Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if Landlord 
shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary proceeding or any 
other action or proceeding, then, in any of such events: 

(1) 'Tenant shail pay to Landlord, American and the Authority all Rentals and olher charges payable 
under this Sublease by 'Tenant to Landlord to the date upon which this Sublease and the Term shall have 
expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the case may be; 
and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any deficiency 
("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have consfituted the unexpired portion ofthe Term and the net amount, if any, of rents collected under any 
reletting effected pursuant to the provisions of Section 19.02(a) for any part of such period (first deducting 
from the rents collected under any such reletting all of Landlord's expenses in connection with the 
termination of this Sublease or Landlord's re-entry upon the Premises and with such reletting including, but 
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not limited to, all repossession costs, brokerage commissions, legal expenses, attorneys' fees, alteration 
costs and other expenses of preparing the Premises for such reletting). Any such Deficiency shall be paid in 
monthly Installments by Tenant on the days specified in this Sublease for payment of installments of 
Guaranteed Rent, Landlord shall be entitled to recover from Tenant each monthly Deficiency as the same 
shall arise, and no suit to collect the amount ofthe Deficiency for any month shall prejudice Landlord's 
right to collect the Deficiency for any subsequent month by a similar proceeding. Solely for the purposes of 
this Section 19.03(a)(2), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the date upon which this Sublease and the Term shall have lerminated or expired and come to an 
end, or the date of re-entry upon the Premises by Landlord, as the case may be, adjusted, from time to time, 
to refiect any increases which would have been payable pursuant to any ofthe provisions of this Sublease 
including, but not limited to, the provisions ofthe Data Sheet and Secfion 2.01 of this Sublease If the Tenn 
hereof had not been temfinated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall have re­
entered upon the Premises, as the case may be, whether or not Landlord shall have collected any monthly 
Deficiencies as aforesaid, Landlord shall be entitled to recover from Tenant, and Tenant shall pay to 
Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by which 
the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted the 
unexpired portion ofthe Term exceeds the then fair and reasonable rental value ofthe Premises for the same 
period, both discounted to present worth at the rate of four percent (4%) per annum. If, before presentation 
of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any part thereof, 
shall have been relet by Landlord for the period which otherwise would have constituted the unexpired 
portion ofthe Term, or any part thereof, the amount of rent reserved upon such rcletfing shall be deemed, 
prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so relet 
during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term "Guaranteed 
Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and 
the Tenn shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted to reflect any Increases preceding such event pursuant to the provisions of the 
Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the Concession Area, the 
rents collected or reserved under any such reletting and the expenses of any such reletting shall be equitably 
apportioned for the purposes of this Section 19.03. Tenant shall in no event be entitled to any rents 
collected or payable under any reletting, whether or not such rents shall exceed the Guaranteed Rent 
reserved In this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 shall be deemed 
to limit or preclude the recovery by Landlord from Tenant ofthe maximum amount allowed to be obtained 
as damages by any statute or rule of law, or of any sums or damages to which Landlord may be entitled in 
addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall default in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or perfonned. Landlord, at any time thereafter and without nofice (except as nofice may otherwise 
be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may remedy 
such default for 'fenant's account and at 'fenant's expense, without thereby waiving any other rights or 
remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither 'Tenant's Interest in this 
Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any trustee 
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or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended (the "Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a sublease of real 
property in an airport, the parties contractually agree that this Sublease shall be construed to be a lease of 
real property in a shopping center within the meaning of Section 365(b)(3) ofthe Code. If Tenant becomes 
a Debtor under Chapters 7, 11 or 13 ofthe Code, and the Trustee (as defined in the Code) or Tenant, as 
Debtor-In-Possession (as defined in the Code), elects to assume this Sublease for the purpose of assignment 
to a third party or otherwise, such elecfion and assignment, if any, may only be made if all the tenns and 
conditions ofthe applicable provisions ofthe Code are satisfied. If the Trustee or Tenant, as Debtor-In-
Posscssion, fails to elect to assume or reject this Sublease by the 60th day after the entry of the Order for 
Relief in a case under Chapters 7, 11 or 13 ofthe Code, this Sublease shall thereafter be deemed rejected 
and lerminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surrender possession ofthe Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or 'fenant, :is 
Debtor-ln-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. 'The provisions of this Article 20 concerning the rights of Liindlord and 
the obligations of 'Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined In the Code), 
Debtor-ln-Possession and each and every permitted assignee are in addition to such rights and obligations 
provided by law. Including applicable provisions ofthe Code. Nothing contained In this Article 20 shall 
limit or reduce In any manner whatsoever rights and/or obligations which are otherwise provided by law. 

ARTICLE XXL ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective officers, 
employees and representatives shall each have the right to enter the Premises for any reasonable purpose 
(including Inspecfing the condition of the Premises and any equipment used by Tenant) during ordinary 
business hours, Tenant shall cooperate upon receipt of any such notice and arrange for Its personnel to be 
available during any such entry. 'The Authority, American and Landlord and their respective officers, 
employees and representatives shall each have the further right to enter the Premises to make such repairs, 
alterations, improvements or additions as they may deem necessary or desirable; and such parties shall be 
allowed to take all material into and upon the Premises that may be required without the same constituting 
an eviction of'Tenant in whole or in part; and Rentals and other charges reserved hereunder shall not abate 
while said repairs, alterations, improvements or additions are being made, by reason of loss or Interruption 
ofbusiness of Tenant or otherwise. In exercising such right of entry. Landlord shall use reasonable efforts 
not to disrupt Tenant's business in the Premises. • 'The Authority, American, Landlord and their agents shall 
each have the further right to enter the Premises without notice at any time In the event of an emergency. 
Tenant shall assure Landlord, American and the Port Authority emergency access to all enclosed areas of 
the Premises either by delivering duplicate keys to the Premises to Landlord's General Manager and 
American's JFK Airport Manager or by providing emergency telephone numbers by which the Store 
Manager can be reached on a twenty-four (24) hour basis. Finally, Landlord, during the last six (6) months 
prior to the expiration of the 'Term, may enter the Premises for the purpose of exhibiting the same to 
prospective tenants and their representatives. 
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ARTICLE XXH. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and agrees to pay 
prior to delinquency, any and all taxes and olher assessments, levies, fees and other govemmental charges 
and impositions or every kind or nature, regular or special, direct or indirect, presently foreseen or 
unforeseen, known or unknown, levied or assessed by municipal, county, state, federal or other 
governmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold Interest 
in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, equipment, 
inventory and any other personal property of any kind owned by, or placed, installed or located In, within, 
upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or improvements of 
whatsoever kind or nature. If any, made to the Premises, by or on behalf of Tenant, irrespective of whether 
any such tax is assessed, real or personal, and irrespective of whether any such tax is assessed to or against, 
American, the Authority, Landlord or 7'enant (collectively, "Tenant's Taxes"). 'Tenant shall provide 
Landlord with evidence of Tenant's fimely payment of such Tenant's Taxes upon Landlord's request, If at 
any time any of such Tenant's Taxes are not levied and assessed separately and directly to Tenant (for 
example, If the same are levied or assessed to Landlord, American or the Authority, or upon or against the 
building containing the Premises and/or the land underlying said building), Tenant shall pay to Landlord 
'Tenant's share thereof as reasonably determined and billed by Landlord. Tenant hereby agrees to 
indemnify, defend and hold Landlord, American, the Authority and the City of New York harmless 
from any and all Tenant's Taxes and costs, damages, expenses and liabilities (including, without 
limitation, reasonable attorneys' fees) in connection with any such Tenant's Taxes described in this 
Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. Landlord shall 
not be responsible or liable lo 'Tenant for any loss or damage that may be occasioned by or through the acts 
or omissions of persons occupying premises or any part of the premises adjacent to or connected with the 
Premises or any part ofthe building of which the Premises are a part, or any other area In Concession Area, 
the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property from bursting, 
stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) for any damage 
or loss of property within the Premises from any cause whatsoever. Tenant shall give Immediate notice to 
Landlord in case of any damage to or destruction of all or any part of, or of accidents occurring within the 
Premises, or of defects therein, or of any damage to or destruction of any inventory, fixtures or equipment 
within the Premises. In no event shall American or the Authority have any liability to Tenant whatsoever 
for the foregoing damage and destruction. 

ARTICLE XXllL HOLDING OVER 

Section 23.01 HOLDING OVER. If, at the termination or expiration of this Sublease, Tenant has not 
delivered possession ofthe Premises to Landlord as required in Section 6.04, and, for any reason, Tenant 
retains possession ofthe Premises or any portion thereof, then Landlord may, at Its option, serve written 
notice upon Tenant that such holding over constitutes cither: (a) the creafion of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding twelve (12) month period (and prorated in the 
case of (b) on the basis of a three hundred sixty-five (365) day year for each day Tenant remains in 
possession), plus Addifional Rent accruing during the period of Tenant's occupancy based on a 
termination for an Event of Default If such unlawful holding over exceeds five (5) days after the natural 
expiration or earlier terminafion of the Term. The provisions of this Secfion 23.01 shall not constitute a 
waiver by Landlord of any right of re-entry as herein set forth; nor shall receipt of any hold-over rent or 
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olher amount under this Sublease or any other act in apparent affirmation of the tenancy operate as a 
waiver of the right to tenninate this Agreement for a breach of any ofthe terms, covenants, or obligafions 
to be performed by or on behalf of Tenant. No holding over by Tenant, whether whh or without consent 
of Landlord, shall operate to extend this Sublease except as otherwise expressly provided. 'The preceding 
provisions of this Section 23.01 shall not be construed as consent for Tenant to retain possession ofthe 
Premises in the absence of prior written consent thereto by Landlord. Tenant shall indemnify, defend 
and hold harmless Landlord, American, the Authority and the City of New York from and against 
any and all loss, claims, demands, liabilities, damages (including, without limitation, consequential 
damages), costs and expenses (including, without limitation, attorneys' fees and expenses) resulting 
from any failure by Tenant to surrender the Premises in the manner and condition required by this 
Sublease upon the expiration of the Term or earlier termination of this Sublease, including, without 
limitation, any claims made by any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilifies herein given to, or imposed upon, the parties 
hereto shall Inure to and be imposed upon the respective heirs, executors, administrators, successors and 
assigns ofthe said parties; and, if there shall be more than one (1) entity or Individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all limes comply with any and all Rules 
and Regulations (as hereinafter defined) In effect at the Airport or the Terminal. The term "Rules and 
Regulations" means all rules and regulations governing the conduct and/or operations ofthe Airport or 
the Terminal as may be promulgated from time to time, by any governmental authorities, including but 
not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the 'fSA and/or the EPA, and 
any rules and regulations promulgated from time to time by Landlord or American specifically for or 
otherwise affecting conduct and/or operations In the Terminal and/or Concession Area, provided that 
Landlord's and American's rules do not have an unreasonable and material adverse discriminatory impact 
on concession operations within the Concession Area. Landlord shall not have any duly or obligation to 
enforce the Rules and Regulations or the terms and conditions in any other lease or sublease as against any 
other tenant; Landlord and American shall not be liable to Tenant for violations of the same by other 
tenants, invitees, their servants, employees, contractors, subcontractors and agents. Tenant's failure to keep 
and observe the Rules and Regulations shall constitute a material breach of the terms hereof in the same 
manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. OUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENAN'f. Subject to the terms and conditions hereof, the terms and 
provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, upon 
payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and upon the 
observance and perfonnance of all the covenants, terms and conditions on Tenant's part to be observed and 
performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance 
or intermption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 PERFORMANCE GUARANTY. (a) Tenant shall provide Landlord with the 
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Performance Guaranty in the amount specified in the Data Sheet, which shall be at Landlord's option. In 
the form of either immediately available funds or the uncondifional, irrevocable standby letter of credit 
("Letter of Credit"), as security for the faithful observance and performance by Tenant ofthe terms, 
covenants and condifions of this Sublease on 'Tenant's part to be observed and performed. Such Letter of 
Credit must be in form and content as set forth in Exhibit H. No surety bonds shall be permitted. If 
Landlord permits Tenant to provide a Letter of Credit, the following shall be applicable. Such Letter of 
Credit must be for a term of not less than one (1) year which term shall be automatically renewed for 
successive one (1) year periods, unless the Bank gives not less than sixty (60) days prior written notice 
that It will not so renew the Letter of Credit for such successive term and the last term of the letter of 
credit shall end not less than sixty (60) days after the Expirafion Date. If such letter of credit is not 
automatically renewed as aforesaid. Tenant agrees to cause the Bank to renew such letter of credit, from 
time to time, during the Term, at least ninety (90) days prior to the expirafion of said letter of credit or any 
renewal or replacement, upon the same terms and conditions. In the event of any transfer of said Letter of 
Credit pursuant to Section 26.05, and notice of such transfer to Tenant, Tenant, within twenty (20) days 
thereafter, shall cause a new Letter of Credit to be issued by said Bank to the transferee, upon the same 
terms and conditions, in replacement of the Letter of Credit so transferred and Landlord agrees that, 
simultaneously with the delivery of such new Letter of Credit, it will return to said Bank the Letter of 
Credit being replaced. The Letter of Credit shall be held in trust by Landlord for the purposes set forth in 
this Article and shall not be transferred except for transfer (a) to an agent for collection, or (b) pursuant to 
the provisions of Secfion 26.05. In the event Tenant defaults beyond any applicable grace period 
hereunder in the performance of its obligations to issue a replacement Letter of Credit, or in the 
observance or performance of Tenant's agreement to cause the Bank to renew the Letter of Credit, 
Landlord, in addifion to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of the Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum may be held by Landlord as the 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. The Letter of Credit provides for partial drawings. In the event Tenant 
defaults in the payment when due of an installment of Rentals and such default shall continue for a period 
of five (5) days after notice by Landlord to Tenant of such default or If this Sublease and the Term shall 
expire and come to an end, or If Landlord shall re-enter the Premises as provided in Article XIX, or by or 
under any summary proceeding or any other action or proceeding, then Landlord, in addition to all rights 
and remedies which Landlord may have under this Sublease or at law, may from time to time, draw on the 
Letter of Credit in one (I) or more drawings for the amount of any Rentals then due and for any amount 
then due and payable to Landlord under this Sublease. In the event of a partial drawing, as provided in 
the immediately preceding sentence, 'fenant shall, within five (5) days after demand, cause the Bank to 
issue an amendment to the Letter of Credit restoring the amount available thereunder lo the amount 
required under this Sublease. Notwithstanding anything to the contrary set forth in this Sublease, 
Including, but not limited to, the foregoing provisions of this Article, in addifion to all rights granted to 
Landlord pursuant to the provisions ofthe Sublease, If this Sublease and the 'Term shall expire and come 
to an end as provided In Article XIX, or by or under any summary proceeding, or any other action or 
proceeding, or if Landlord shall re-enter the Premises as provided in Article XIX, or by or under any 
summary proceeding or any other action or proceeding. Landlord, in addition to all rights and remedies 
which Landlord may have under this Sublease or at law, shall have the right to require the Bank to make 
payment to Landlord ofthe entire sum ofthe Letter of Credit or the undrawn portion thereof, as the case 
may be, which sum shall be held by Landlord as a Performance Guaranty In the same manner as if said 
sum had been deposited with Landlord pursuant to the provisions of this Article. 

(b) Any Performance Guaranty held by Landlord in the form of immediately available funds (cash) shall 
be held subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees 
that, if not prohibited by law or the general policies of lending institutions In New York, Landlord shall 
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deposit the Performance Guaranty held by Landlord either In an account that does not bear interest or In 
an interest-bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing 
thereon shall be added to and become a part of the Performance Guaranty and shall be retained by 
Landlord under the same conditions as the principal sum held as the Performance Guaranty. 
Notwithstanding anything to the contrary set forth In the preceding sentence of this Section 26.01(b), in 
the event the Performance Guaranty is held in an interest-bearing account. Landlord shall be entitled to 
retain the one percent (1%) administrative fee permitted by law to by landlords with respect lo security 
deposits. 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant defaults in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, including, but not limited to, the covenant for the payment of Rentals, beyond the 
applicable notice and cure periods provided under this Sublease for curing such default, Landlord may 
use, apply or retain the whole or any part of any Performance Guaranty held by Landlord under any ofthe 
provisions of Secfion 26.01, to the extent required for the payment of any Rentals or performance of any 
other obligations, without thereby waiving any other rights or remedies of Landlord with respect to such 
default, and Landlord shall hold the remainder of such Performance Guaranty as security for the faithful 
performance and observance by Tenant of the terms, covenants and conditions of this Sublease on 
Tenant's part lo be observed and performed with the same rights as hereinabove set forth to use, apply or 
retain all or any part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, applies or 
retains the whole or any part ofthe Performance Guaranty held by Landlord under any ofthe provisions 
of this Article, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by cashier's 
check or certified check, payable to the order of Landlord, the sum necessary to restore the Performance 
Guaranty to the sum required under this Sublease. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion of any 
Perfonnance Guaranty then held by Landlord for the performance of 'Tenant's obligations under this 
Sublease as security shall be returned to Tenant after (a) sixty (60) days following the Expiration Date 
and (b) the full observance and performance by 'Tenant of all of the terms, covenants and conditions of 
this Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of Landlord's 
interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord as security for the performance of Tenant's obligafions 
under this Sublease to the transferee, and Landlord shall thereupon be released from all liability for the 
return of such security; Tenant agrees to look solely to the transferee for the return of any such security 
and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe Premises or 
Landlord's interest in this Sublease by Landlord named herein or ils successors, and to every transfer or 
assignment made of any such security. Any transferee shall be deemed to have agreed that any Letter of 
Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be held in 
trust for the purposes of this Article. 

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. 'Tenant agrees that It will not 
assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
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security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVIL MISCELLANEOUS 

Section 27.01 WAIVER; ELECTION OF REMEDIES. One (1) or more waivers of any covenant or 
condition by either party shaii not be construed as a waiver of a subsequent breach ofthe same covenant or 
condifion by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condifion hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver Is in writing and signed by a representative ofthe 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. 'This Sublease supersedes all prior agreements between the 
parties and sets forth all the covenants, promises, agreements, conditions and understandings between 
Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, promises, 
agreements, conditions or understandings, either oral or written, between them other than as arc set forth 
herein (other than the Concession Area Lease, the Consent Agreement and Authority Requirements), and 
none thereof shall be used to interpret, construe, supplement or contradict this Sublease. Neither Landlord 
nor its agents or representatives have made any representation or warranty regarding the 
profitability ofthe Premises, the enplaned passenger and/or airline volume in the Terminal and/or the 
Airport or operating airlines in the Terminal and/or the Airport; and Tenant has not entered into this 
Sublease in reliance on any such representations, warranties or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, change or 
addition lo this Sublease shall be binding upon Landlord or Tenant unless reduced to writing and signed by 
each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS: AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of compulation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include Ihe feminine and neuter genders. Jf 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or enfity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to the 
conditions that may cause a party to be temporarily or partially prevented from performing Its obligations 
to the other party under this Sublease, and not for any other purpose or for any benefit of a third party: (a) 
strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns, unless 
involving employees of 'Tenant; (b) embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, the TSA and 
the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, war (declared 
or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for which an affected 
party is not responsible and which are not within its ability to control In the exercise of commercially 
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reasonable efforts. In the event either party Is delayed in the perfomiance of any obligation required by this 
Sublease, such performance shall be excused (unless the specific provision otherwise provides) for the 
period of the delay, and perfonnance of any such obligation shall be extended for a period equal to the 
delay, if and only if the delay Is by reason of Force Majeure. Tlowever, the time for Tenant's performance 
of any obligation shall not be extended due to any lack of funds, financial or economic problems of either 
'Tenant or 'Tenant's architects, contractors, suppliers, agents, consultants and/or employees If Tenant shall 
claim a delay due to Force Majeure, Tenant must notify Landlord In writing for receipt by Landlord within 
fifteen (15) days of the first occurrence of an event of Force Majeure. Such notice must specify in 
reasonable detail the cause or basis for claiming force majeure and the anticipated delay In Tenant's 
performance. In no event shall any delay extend Tenant's performance beyond a sixty (60) day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay 'Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this Sublease of 
notices required to be given by one (1) party to the other may omit to state that such notices shall be in 
writing, any notice, demand, request or other instrument which may be or is required to be given hereunder 
shall be in wrifing and sent by (a) United States certified mail, return receipt requested, postage prepaid, (b) 
United States express mail, (c) recognized overnight national air courier (such as Federal Express, Airborne 
or UPS for example), (d) personal delivery or (e) any other overnight method creating a receipt, waybill or 
other Indication of delivery. Notices shall be addressed If to the Landlord, at the address as set forth on the 
Data Sheet, or such other address or addresses as Landlord may designate by written notice, together with 
copies thereof to such other parties designated by Landlord, and if to Tenant, the address set forth on the 
Data Sheet, or such other address or addresses as Tenant shall designate by written notice, together with 
copies thereof to such other parties designated by Tenant. Notices shall be deemed given on the 3"* day after 
deposit for notices sent under (a) and (b) above, on the first (1") day after deposit for notices sent under (c) 
and (e) above and on the date delivered for notices sent under (d) above. Nothing contained In this Section 
27.05 shall preclude, limit or modify Landlord's service of any notice, statement, demand or other 
communication In the manner required by law. Including, but not limited to, any demand for rent under 
Article 7 of the New York Real Property Actions and Proceedings Law or any successor law of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, secfion numbers, article 
numbers appearing herein are Inserted only as a matter of convenience and In no way define, limit, construe 
or describe the scope or intent of such sections or articles hereof nor in any way affect this Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the other party that 
there are and shall be no claims for brokerage commissions or finder's fees in connection with this Sublease, 
and each party agrees to indemnify the other and hold it harmless from all liabilities arising from any claim 
due to Its own acts for brokerage commissions and finder's fees in connection with this Sublease. Such 
indemnity shall survive the tennination hereof Notwithstanding the foregoing, each party shall be solely 
responsible for the payment of any claims for brokerage commissions or finder's fees as a result of such 
party's retaining a broker or similar entity In connecfion with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or memorandum 
hereof 
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Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. 'Tenant has provided Landlord at or 
prior to the date of this Sublease with statements reflecting its financial condition and a credit report as of a 
date within the last twelve (12) months as an inducement to Landlord to enter into this Sublease, and Tenant 
hereby represents and warrants that its financial condition and credit rating have not materially changed 
since the date of those statements and reports. Upon Landlord's written request, 'Tenant shall promptly 
furnish Landlord, from time to time, but not more frequently than once in any Lease Year, with financial 
statements and a credit report refiecting Tenant's then current financial condition. Landlord shall treat such 
financial statements, credit reports and Information provided to It confidentially, and shall not disclose them 
except to Landlord's lenders or otherwise as reasonably necessary for the operation of the Terminal or 
administration of Landlord's business or unless disclosure Is required by any judicial or administrative order 
or ruling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and Tenant agree 
that in any action brought by Landlord to obtain possession ofthe Premises, the parties desire an expeditious 
resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right to file any non-
compulsory counterclaim in such action. Tenant also shall not file and hereby waives the right to file any 
defense to such action for possession other than the defense that the default alleged by Landlord did not 
occur unless Tenant would otherwise be precluded from the filing of any such other defense in a separate 
action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the evem of any transfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all obligations 
on the part of Landlord accruing from and after the date of such transfer, provided that (a) the interest of the 
transferor, as Landlord, In any hands in the hands of Landlord in which 'fenant has an interest shall be turned 
over, subject to such obligations, to the then transferee; and (b) notice of such sale, transfer or lease shall be 
given to Tenant as required by law. Landlord also has the right at any time to assign this Sublease to 
American, the Authority or to any successor operator to American or the Authority in the 'Terminal or the 
Airport in the event of the expiration, termination or assignment of the Concession Area Lease without 
notice to 'Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used In this Sublease means with respect to 
any leasable area of the Premises the aggregate number of square feet of interior fioor space of all fioor 
levels therein, including any mezzanine space which shall be measured: (a) with respect to the front and rear 
width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the center of the 
demising partition; and (b) with respect to the depth thereof, from the front ofthe lease line as shown on 
Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of the 
demising partition. No deduction or exclusion from Floor Area shail be made by reason of columns, ducts, 
stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws ofthe State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by 'Tenant hereunder. 'The "prime rate of interest" means 
the average interest rate per annum published in the national addition of'The Wall Street Journal "Money 
Rates" section as ofthe relevant date of determinafion under this Sublease. If 'The_Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
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New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LIABILITY OF LANDLORD AND LIMITATION OF DAMAGES. If Landlord shall 
fail to perform any covenant, lerm or condifion hereof upon Landlord's part lo be performed, and if as a 
consequence of such default 'Tenant shall recover a money judgment against Landlord, such judgment shall 
be satisfied only out of the management fees from the concession program in the 'Terminal received by 
Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or Affiliates of 
Landlord shail be liable for any deficiency. No shareholder, director, officer, agent or employee of Landlord 
shall be charged personally or held contractually liable under any term or provision of this Sublease or 
because of any breach thereof or because ofthe execution or attempted execution of this Sublease. Landlord 
(including ils shareholders, directors, officers, agents, representatives or employees) shall not be liable lo 
Tenant for any loss of business or any indirect, special, consequential or exemplary damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE; NO OPTION. The submission of this Sublease to 
Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for 'Tenant to lease, or otherwise create any Interest by 'Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same lo Landlord shall not be 
binding upon Landlord, notwithstanding any fimc interval, unfil Landlord has executed and delivered this 
Sublease to 'fenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligafions ofthe parties hereunder arc performable in Queens 
County, New York. This Sublease shall be govemed by and construed under and in accordance with laws 
ofthe State of New York except where any slate law shall be preempted by any rules, laws or regulations of 
the government ofthe United States of America and all agencies thereof If any provision of this Sublease 
or the application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, 
such provision shall be adjusted rather than voided. If possible, in order to achieve the Intent ofthe parties to 
the extent possible; in any event, all other provisions hereof shall be deemed valid and enforceable to the 
full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to obtain 
specific performance of any and all covenants or obligations of the other party hereunder except to the 
extent otherwise provided herein for the benefit of Landlord excusing any such performance by Landlord, 
and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which cannot be 
ascertained to have been fully performed prior to the end ofthe Tenn or any earlier termination hereof shall 
survive any such expiration or tennination. Turther, all of the terms, conditions, covenants, provisions, 
restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to Tenant's agents, 
employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, licensees and 
subcontractors; and Tenant shall cause all such persons and entities to comply herewith and include any 
applicable provisions In any agreements, contracts, subcontracts or the like entered Into by 'Tenant with such 
persons and/or entities with respect to Tenant's activities and operations in the Premises, the 'Terminal and 
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the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by 'fenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fulfilled at 'Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be deemed 
material. 'Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of'Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fully as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
from this Sublease prior to Its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitation, any implicafion 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or provided to 
or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or otherwise, 
shall remain confidential between Landlord and Tenant and shall not be divulged to third parties other than 
American and the Authority except as required to be disclosed by law. Landlord shall be pennitted to 
divulge the contents of statements and reports derived and received in connecfion with the provisions of 
Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, encumbrances or 
financing arrangements of Landlord's interest in the Concession Area Lease or in connection with any 
administrative or judicial proceedings in which Landlord is Involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been executed by 
Landlord and Tenant, either Landlord or "fenant institutes any action or proceeding against the other relating 
to the provisions hereof or any default hereunder, the non-prevailing party in such action or proceeding shall 
reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs and disbursements 
incurred therein by the prevailing party, including, without limitation, any such fees, costs and 
disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local 
law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the court or 
arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing party. Any 
such amounts due from 'Tenant to Landlord under this provision shall be considered as Additional Rent 
hereunder and shall be paid by Tenant to Landlord within twenty (20) days after written demand. Any such 
amounts due from Landlord to Tenant under this provisions shall be paid by Landlord to Tenant within 
twenty (20) days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any 
disputes arising between them with respect lo or In connection with this Sublease be subject to expeditious 
resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives the right to 
trial by jury of any cause of action, claim, counterclaim or cross-complaint in any acfion, proceeding or 
other hearing brought by either Landlord against Tenant or Tenant against Landlord or any matter 
whatsoever arising out of, or In any way connected with, this Sublease, the relationship of Landlord and 
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Tenant, Tenant's use or occupancy ofthe Premises or any claim of injury or damage, or the enforcement of 
any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION LAWS 
COMPLIANCE. Tenant agrees that with respect to the Premises, Its Fixed Improvements and Operating 
Equipment (Including communications equipment) thereon, 'Tenant shall be responsible for compliance 
with the Americans with Dlsabilifies Act of 1990 ("ADA", 42U.S.C.§§12101 et seg.) and the Regulations 
and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto ("ADAAG"). Within 
five (5) days after receipt. Tenant shall advise Landlord in writing and provide copies of (as appUcable), 
any nofices alleging violation ofthe ADA relating to any portion ofthe Premises; any claims made or 
threatened in writing regarding noncompliance with the ADA and relating to any portion ofthe Premises 
or any governmental or regulatory actions or investigations instituted or threatened regarding 
noncompliance with the ADA and relating to any portion ofthe Premises. Tenant acknowledges that a 
portion ofthe Premises is to be used by the traveling public. 'Tenant shall make available such space to 
the traveling public on a nondiscriminatory basis, including ensuring access by disabled persons, and 
shall coordinate Its activities and operations with abutting tenants so as to maximize efficient use of 
available space. If Tenant fails to comply with the requirements of this Section, Landlord, upon 
reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, to 
enter the Premises and perform all necessary tasks to ensure 'Tenant's compliance with the ADA and other 
handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant 
shall indemnify, defend and save harmless Landlord and American from all injury, loss or damage 
to any Person or property occasioned by Landlord's completion of any necessary tasks to ensure 
compliance with this Section, except to the extent such loss or damage is the result of the gross 
negligence or wififul misconduct of Landlord or American, fenant shall reimburse Landlord for any 
and all actual costs plus an administrative fee equal to fifteen percent (15%) of such costs incurred in 
complefing such necessary tasks to ensure 'Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of corrective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for providing 
security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees that it 
shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, 'Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as It is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction. Including the FAA and/or the 
TSA. may from time to fime require, including, but not limited to, compliance, at 'Tenant's sole cost and 
expense, with any background invcsfigafion, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the 'ferminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect lo screening of all ofthe equipment, supplies, materials, merchandise, 
goods, products and Inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected onicials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA's, the 
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TSA's, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to non-
discriminafion and affirmative action. Tenant, its,agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth In Exhibit L Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participafion in, denied the benefits of, or be otherwise subjected to discrimlnafion in the 
use ofthe Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or nafional origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimlnafion; and (c) Subtenant shall use the Premises in compliance with all other requirements 
Imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of'Title VI ofthe Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY, 'fenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best elTorts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all Impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the 'Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same Is due to the fault of 'Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by twenty-four (24) hours oral notice, to suspend 'Tenant's operations hereunder effective at the 
time specified in such oral notice. During any suspension, 'fenant shall cease all its activities and operations 
hereunder and take such steps to secure and protect the Premises as shall be necessary or desirable. The 
period of suspension shall end automatically no later than twenty-four (24) hours after the cause thereof has 
ceased or been cured. While Tenant shall be relieved of its obligation to continually conduct Its business in 
the Premises during a suspension period, suspension shall not relieve 'fenant of its payment or reporting 
obligations hereunder; and there shall be no abatement of Rentals under any circumstances whatsoever 
unless otherwise approved in writing by Landlord determined in its sole and absolute discrefion. 
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Section 27.27 CROSS DEFAULT. Notwithstanding anything to the contrary contained in this Sublease, 
a default of Tenant's obligations under the provisions of any other lease with Landlord covering any other 
concession facilifies within the 'Terminal shall constitute a default by Tenant under this Sublease, entifiing 
Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained In this Sublease, Tenant Is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to ai! individuals 
employed at the Airport. The discount lo be given as required under this Sublease shall be In the amount of 
ten percent (10%) as compared to Tenant's normal non-sale prices offered to the general public and the 
discounted portion of the sale shall be separately stated. All Tenants shall honor, for reimbursement by 
American, food and beverage vouchers issued by American from time to time by passengers bearing a 
boarding pass or other verifying documentation deemed sufficient by American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use good 
faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance with, 
and as set forth on. Exhibit J. 

Section 27.30 TENANT'S CERTIFICATION. Tenant hereby represents and warrants to Landlord 
that Tenant Is not, and shall not become, a person or entity with whom Landlord is restricted from doing 
business under the regulations of the Office of Foreign Asset Control ("OFAC") of the United States 
Department ofthe Treasury (including, but not limited to, those named on OFAC's Specially Designated 
and Blocked Persons list) or under any statute, executive order (including, but not limited to, the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten 'To Commit or Support 'Terrorism), or other governmental action and is not and shall 
not engage in any dealings or transactions or be otherwise associated with such persons or entitles. 'Tenant 
acknowledges that Landlord is executing this Sublease in reliance on the foregoing representations and 
warranties and that such representations and warranties are a material element of the consideration 
inducing Landlord to enter Into and execute this Sublease. In the event of any breach ofthe foregoing 
reprcsentafions and warranties by Tenant, Landlord shall have the right. In addition to any other remedies 
provided under this Sublease or at law, to immediately terminate this Sublease upon written notice to 
Tenant. In the event of any such termination by Landlord, Tenant shall, immediately on receipt of 
Landlord's termination notice, close the Premises for business and surrender possession ofthe Premises 
to Landlord without Landlord resorting to any other legal process. 

[SIGNATURE BLOCKS ON THE FOLLOWING PAGE] 
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IN WTTNESS WFIEREOF, Landlord and Tenant, personally or by their duly authorized agents, have 
executed this Sublease as ofthe day and year first above written. 

TENANT: 

NY4 PRETZELS, INC., 
a Maryland corporation 

Bv: \^(M^*^(iv^iM^yyu\— 

Print Name: k ^ g ^ S / Q S i o ^ O Q 

Title: l i ± 5 i d y o + 

ATTEST: 

By: _ ( A J M ^ ^ <̂ i<>W^̂ ^—' 
Print Name: M u i k . 1^} CiQCcJi I 

Title: ^ v ^ ^ U ^ ^ 
Auntie Anne's JFK Sublease doc 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

By: 

Pnnt Name: ;|rofli|tH, MayeiaoteUt> 
>^Mittim Vice Prvsictont & Secretary 

Title: " 

L 
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E X H I B I T B 

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

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 

John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 200_ ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC ("Permittee"), ("Sublessee"), a (corporation/partnership/limitcd 
liability company) organized and existing under the laws ofthe State of with an office and place of business 
at , whose representative is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. AYB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy Intemational Airport ("Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions ofthe Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Pennittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
aniended and extended, the "Permit") and covering the services and facilities which the Permitlee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Pennittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms ofthe Airline Lease, the Concession Lease and the Permit, provided 
thiit the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a pari hereof ("Sublease"), covering portions ofthe premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WliEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 



NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein contained, the Port 
Authority, the Pennittee and Ihc Sublessee hereby agree effective as ofthe ElTective Date, as follows: 

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or the Sublessee, on the earliest to occur of: (a) Ihe day preceding the 
date of expiration or earlier termination ofthe Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination ofthe Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Pennittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on 
demand ofthe Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, ftnes and the like). No such 
payment shall relieve the Permittee from any obligation under the Permit or under this Consent but all such 
payments shall be credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions ofthe Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 

:;diminishnient, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
-Airline Lease or to the Pennittee under the Permit, nor any limitation, diminishment, modification, change or 
-impairment of any ofthe rights, powers, privileges or remedies ofthe Port Authority under the Airline Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit, 
Neither this Consent nor anything contained herein, nor any termination of the Sublease, shall affect, impair, 
diminish, or change any ofthe duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Pennit nor constitute or be deemed to constitute a release ofthe Airline 
or the Permitlee, respectively, fi-om any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permitlee and the Sublessee wilh respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions ofthe Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions, covenants, conditions and agreements ofthe Airline Lease and the Permit shall, in all respects, be 
controlling, effective and detenninative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, this Conseni shall be controlling and, in any case or difference 
or inconsistency between the tenns ofthe Sublease and those ofthe Airline Lease or between the terms ofthe 
Sublease and those ofthe Permit, the terms ofthe Airline Lease, or ofthe Pennit, as the case may be, shall control. 
The specific mention of or reference to ihe Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Conseni or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions ofthe Sublease lo Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions ofthe Sublease including, but not limited to, those imposing obligations on the Sublessee 



with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights ofthe Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Aulhorily in writing. The Port Authority 
may at any time and from time to lime by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent ofthe Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy 
ofthe Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions ofthe 
Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy ofthe Space or any other portion ofthe Terminal, or to any 
assignment ofthe Pennit or the Sublease or of any rights under any ofthe foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Conseni at any time without cause, on thirty (30) days 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For infonnational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity ofthe notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, govemmental rules, regulations and orders now or at any time during the term ofthe Sublease 
which as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or 
if any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose 
(by statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 



(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) but not less than thirteen (13) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority lo payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights ofthe Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations ofthe Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount ofthe Sublessee's capital investment in 
fhe Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection wilh any payment or other compensation to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount ofthe Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part ofthe 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligations of the Airiine under the Airline Lease or of the 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions ofthe Sublease, 
the Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the 
Permit. In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, employees and representatives, and the City of New York, from and against (and shall reimburse the Port 
Authority for its costs and expenses including attorneys' fees and other legal expenses incurred in connection with 
the defense of) all claims and demands of third persons including but not limited to claims and demands for death, 
for personal injuries and for property damages, arising out of a breach or default of any term or provision of this 
Consent by the Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy 
of the Space by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its 
officers, employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent ofthe Sublessee, or out of any 
other acts or omissions ofthe Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authonty has agreed to 
indemnify the City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handling the same it shall not, without 
obtaining express advance permission from the General Counsel ofthe Port Authority, raise any defense involving 
in any way the jurisdiction ofthe tribunal over the person ofthe Port Authority, the immunity ofthe Port Authority, 



its Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term of the Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none ofthe foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each ofthe aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 
thereunder as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event Ihe Sublessee maintains any ofthe foregoing insurance in limits 
greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent of all 
such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term ofthe 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each ofthe policies or a certificate or certificates evidencing Ihe existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion ofthe Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy ofthe 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall riot, without obtaining express advance pennission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govemmental nature ofthe Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or olher evidence of any renewal policy shall be delivered to the Port 
Authority prior lo the expiration of each expiring policy, except for any policy expiring after the date of expiration 
of the term ofthe Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any ofthe 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 



hereunder. If the Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without limitation the payment obligation 
ofthe Sublessee under Article II ofthe Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attomment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee ofthe Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained In this Consent or the Sublease shall be or deemed lo be consent to, or approval of, the 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be perfonned 

• without the prior written approval ofthe Port Authority and subject to the tenns and conditions ofthe Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airline shall submit to the Port Authority. 

19. Nolwilhslanding anything to the contrary stated in the Concession Lease, the Permit or ihe Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shall not charge to the Permittee the cost of any utilities olher than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents 
and approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded lo him or lo the party al such address by 
registered or certified mail. Such designated officer or representative ofthe Port Authority and the Permittee and 
their respective offices shall be as scl forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place ofbusiness is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of Ihis Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 

If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 
registered or certified mailing thereof 

21. (a) The Sublessee acknowledges that it has received, and is familiar with the contents of, a copy ofthe 



Amended and Restated Agreement of Lease ofthe Municipal Air Terminals between The City of New York, as 
Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 (the 
"City Lease"). 

(b) In accordance wilh Ihe provisions ofthe City Lease, the Port Authority and the Sublessee hereby agree as 
follows: 

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

(2) The Sublessee shall not pay fees or other sums under this Consent for more than one (1) month in 
advance (excluding security and olher deposits required under this Permit); 

(3) With respect lo this Consent, the Sublessee on the termination ofthe City Lease will, at the option of 
The City of New York (the "City"), attorn to, or enter into a direct permit on identical terms with, the City; 

(4) The Sublessee shall indemnify Ihe City with respect to all matters to the extent described in Section 
31 ofthe City Lease; 

(5) The Sublessee shall not engage in the privilege permitted hereunder for any use other than as 
permitted under the City Lease; 

(6) The Sublessee shall use, operate and maintain the privilege granted hereunder in a manner consistent 
wilh the Port Authority's obligations under Section 28 ofthe City Lease; 

(7) The failure ofthe Sublessee to comply with the forgoing provisions shall be an event of default under 
this Conseni, which, after Ihe giving of reasonable notice, shall provide the Port Authority with the right to revoke 
this Consent and exercise any other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as applicable, under each policy of 
insurance procured by the Sublessee pursuant to the Consent. 

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

23. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee ofthe Port Authority, the Airline, the Permittee or the Sublessee shall be held personally liable to any 
party under any term or provision of this Consent or because of its execution or attempted execution or because of 
any breach or alleged breach thereof 

|Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed) 



EXHIBIT C 

MONTHLY STATEMENT & ANNUAL STATEMENT FORMS 



JOHN F. KENNEDY INTERNATIONAL AIRPORT 
TENANT CERTIFIED GROSS RECEIPTS AND RENT STATEMENT 

O 

CQ 

LU 

TENANT NAME: SPACES: 

YEAR 

Month 

Jan 

Feb 

Mar 

Apr 

May 

June 

Jul 

Aug 

Sep 

Oct 

Nov 

[3ec 

Y-T-D 

CONTACT 

PHONE: 

1 RENT 

Gross Hecslpts Guararrteed Rent 

Percentage Rent 

Breakpoint Overage % Rem MrWg Fund 0.5% 
Electnc (F&B 

Only) 

LOgisDcai 
Support & Put). 
Area Man Fee Taxes Total Rent 

CERTIFICATION: Tbe undersigned hereby certifies that the information contained herein is true and correct in all respects. 
Signed:_ ^ Date: 
Title: „ _ 



EXHIBIT D 

DESIGN AND CONSTRUCTION REOUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all ofthe existing improvements for the 
Terminal as generally shown on Exhibit A-1, Including the b<ise building structure and the base building 
utility systems. American shall have the right to perform the safe removal, encapsulation, enclosure or olher 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as ofthe date Tenant is 
delivered possession ofthe Premises. American Is obligated under the Concession Area Lease to remediate 
or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre-existing Toxic or 
flazardous Materials that American determines, in its sole discretion, to be necessary in order for Tenant to 
perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall immediately notify 
Landlord and American in writing and provide all details related thereto. In no event shall Tenant perform 
any of Tenant's Work that will in any way disturb any such Toxic or Hazardous Materials so encountered 
until American has determined whether it is necessary to remediate or remove the same. 

B. The term "American's Work" shall mean American's total responsibility for construction of 
improvements for the Premises within the Tenninal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any Item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereoO for the 
construction and improvement ofthe Premises. Tenant's Work shall be perfonned at Tenant's sole cost and 
expense. Tenant's Work shall include, but not be limited to, all work necessary or required to complete the 
Premises, except those items of work that are specifically included under this Exhibit D as part of American's 
Work. 

IL GENERAL REQUIREMENTS AND PROVISIONS. 

A. 'fenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, such 
approval to be determined in their sole discretion, and shall be designed, fabricated, constructed and installed 
to comply with all of the requirements set forth In the Tenant Construction Review Manual, the Design 
Guidelines, the Alteration Application, the TAA Process and with all ofthe requirements set forth in other 
various documents and requirements of the Authority pertaining to Tenant's construction within the 
Terminal. All details and Information contained in either the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's Conceptual 
Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and Final Drawings 
and design and construction requirements. By this reference the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements are incorporated herein 
and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the AUeration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively referred to as "Tenant's Construction Requirements". 



B. The design, fabrication, construction and installation of Tenant's Work must comply with each of the 
following requirements; 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the lAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all federal, state or local 
permitting, building and inspection agencies, Including the Authority. 

6. All applicable standards ofthe American Insurance Association, The National Electric Code (latest 
edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide (latest 
edition), the Authority's, American's and Landlord's insurance carriers, the local building codes and 
regulations and all other agencies havingjurisdiction. 

In the event of a conflict between any ofthe above-referenced Items, the most stringent requirement shall 
govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike manner 
and shall be in a good and first-class and usable condition as of the date of completion and maintained in such 
condition at all times. All materials used in Tenant's Work, Tenant's construction of the Premises and 
installations made as a part of Tenant's Work shall be of new, commercial grade and first-class quality. After 
Tenant's Initial construction of the Premises, any and all elective Refiirbishments and any and all 
Refurbishments required of Tenant by Landlord or American under the applicable provisions ofthe Sublease 
shall be performed in accordance with all ofthe requirements set forth in this Exhibit D and the most current 
editions ofthe Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, and 
the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, development, 
construction, fabricafion and installation of all Fixed Improvements and other permanent leasehold 
improvements and Operating Equipment necessary to complete the Premises as required to provide the 
concession services within the Terminal as provided in the Sublease. Such investment shall be subject to the 
detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require; (i) that all contractors and 
subcontractors provide labor that can work in harmony with other elements of labor employed or to be 
employed at the Airport as specified in Section 27.25 hereof; (II) insurance coverage and suretyship 
reasonably satisfactory to Landlord, American and the Authority for the protection of Landlord, American, 
the Authority and their respective laborers, suppliers, contractors, subcontractors and the general public; (iii) 
that all contractors and subcontractors comply strictly with all ofthe applicable provisions ofthe Authority 
Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and 
other permanent leasehold improvements to the Premises, performance bonds and payment bonds from the 
'fenant or its general contractor, in fonn and substance satisfactory to Landlord and American, each of which 
shall name Landlord, American and the Authority as an additional obligee and which shail be in the penal 



sum equal to the amount of Ten^int's total construction contracts and subcontracts. Further, Tenant shall 
comply and shall cause all of Its contractors and subcontractors to comply with the Authority's non-
discriminafion and affirmative acfion provisions contained in Exhibit I and shall require the Inclusion of such 
provisions In all contracts and subcontracts relating in any way to Tcnimt's Work. 

III. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building Work" which Is 
defined to mean the subfioonng, ceiling structure, demising walls, utilities infrastructure and other base 
building Improvements, structures and fixtures which American installs or causes to be Installed at the 
Concession Area in accordance with the Authority Lease. Base Building Work includes delivery of portions 
of the Concession Area designated for concession activities including the Premises, In "shell condition". 
"Shell condifion" Is defined, for purposes of this Sublease, as smooth concrete floors, demising studs and 
walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity and size located at 
the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food & beverage 
locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the telephone 
communications room, access to satellite and cable television connection points (bar and restaurant and 
other specifically designated locations only), heating ventilating and air conditioning systems including 
access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire sprinkler system, 
water, waste water and sewer, etc. and any other utility services reasonably necessary for the intended 
general concessions uses of the Premises. American's Work to be performed or provided at American's sole 
cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility locations only) lo 
American's specifications. Neither Landlord nor American shall provide any finished walls or wall 
coverings, finished celling or celling covering or finished fioor covering within the Premises, all of such to be 
perfonned by Tenant as part of Tenant's Work. 

2. Ufility stub-ins of a commercially adequate capacity and size located at the lease lines of each of 
Premises or areas adjacent thereto for electric, gas (designated food & beverage locafions only, except 
that there is no gas service to Concourse C ofthe Terminal), access to the telephone communications 
room, access to satellite and cable television connection points (bar and restaurant and other specifically 
designated locations only), HVAC systems Including access for exhaust ducts for food & beverage 
locations, fire alarm system, fire sprinkler system, water, waste water and sewer, etc. and any other utility 
services reasonably necessary for the Intended general concessions uses ofthe Premises, as more fully 
detailed on the utilifies matrix ("Utilities Matrix") attached as an exhibit to the Concession Area Lease. 
Tenant acknowledges that a copy ofthe Utilities Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected by American, with such 
corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic building shell 
or base building utility conduit services for the Premises as part of American's Work. If applicable, such 
additional Items, if any, shall be provided in accordance with American's specifications, 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in accordance 
with the provisions ofthe Tenant's Construction Requirements and submit them to Landlord, American and 
the Authority (if American and the Authority determines to review Conceptual Plans) for approval, such 



approval to be determined in their sole discretion. The Conceptual Plans must be submitted to Landlord not 
later than twenty (20) days from the Commencement Date or such shorter period of time as may be required 
for Tenant to open for business by the Latest Rental Commencement Date, and shall Include at a minimum 
the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification of any 
proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts ofthe Premises including fixture locations (permanent and movable); 
and details and/or catalog cuts ofthe fixtures Including materials with smoke developed ratings and fiame 
spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations ofthe Premises visible to the public, storefront 
details Illustrating architectural compatibility with surrounding areas, building sections or cross sections to 
accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating floor 
base, wall, door, trim and ceiling materials and color selections; material boards shall include color photos 
and catalog cuts of furniture and/or fixtures where required; colors and materials for all storefront 
components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to implement the project, 
the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a descripfion of all methods of 
fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any approval granted 
by Landlord is subject to the Tenant's Incorporation ofthe required modifications and draft set of Tenant 
specifications to ensure compliance wilh the Tenant Construction Requirements. In the event Landlord 
requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same for 
Landlord's review and approval within ten (10) days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Crheria and Handbook within 
twenty (20) days from receipt ofthe approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following: 

Drawings: Fioor Plans including location of all walls, partitions, and doors; lease lines to adjacent premises; 
overall dimensions of space with column locations; including room finish schedule with fire rating and door 
and hardware schedule. 

Final Fixturing Plans: Mercliandising layouts. 



Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights for each 
space; al! light fi.xtures; HVAC supply and return grilles; type of ceiling system with fire-rating; sprinklers 
and smoke detectors; any items attached to or coming through the ceiling, If any, celling mounted signs, 
banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations to the base 
building. 

Signage Drawings; Elevation of storefront showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's Construction 
Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, lo include location and size of water and supply lines, drains, vents and 
grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, to illustrate 
Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point to the base 
building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, combination 
heat/smoke detectors and addressable heat detectors all per the Tenant's Construction Requirements and all 
applicable codes and regulations. 

Electrical Plans: To Include power and lighting layout with circuits and home runs; electrical load 
requirements; on panel schedules; service riser diagrams; telephone conduits; and load calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access control system (If 
applicable); paging system (if applicable); cable access television system (if applicable); and miister clock 
system (if applicable). 

Locking System: Tenant shall install a lock keying system compafible with American's and the Authority's 
system on all entrances to the Premises and mechanical room entrances located therein for police, security, 
fire protection and maintenance reasons. 

Specifications: All specifications shall Include the requirements contained In the Tenant's Construction 
Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, signage and any advertising 
structures; plus a lighfing plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for each 
submittal as specified in the Tenant's Construcfion Requirements. 

F. Tenant's Work shall Include the procurement of all necessary building permits, licenses, variances, and 
additional utility services required to facilitate Tenant's construction and occupancy ofthe Premises, and the 
payment of any fees associated therewith as may be required by the Authority, other public agencies and 



utility companies. Within five (5) days after approval ofthe Final Drawings or such shorter period of time as 
may be required for Tenant to open the Premises for business no later than the Latest Rental Commencement 
Date, Tenant shail make all necessary applications, provide all necessary information, pay all required fees 
and take all necessary actions to obtain such items and shall endeavor to use due diligence and its best efforts 
to procure the same as quickly as possible. Please refer to the Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but not 
limited to, applicable local/state health department requirements, U.S. Department of Labor, Construction 
Safety and Flealth Regulations, Part 1926. Tenant shall comply and be liable for all costs associated with 
adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (I) obtain the 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise be 
specified by the Authority's TAA Process submitted for a building permit; (11) obtain from the Tenant's 
contractor(s) a written warranty of ail materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy ofthe Premises. Tenant's contractor(s) shall be required by Tenant in Its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (ill) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) ftimlsh to Landlord 
the information and documentation specified in Section 5.01, no later than ninety (90) days after completion 
ofthe Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other requirements for 
Final Drawings as set forth in this Exhibit D and the lenant's Construction Requirements. 

J. 'fenant shall not be pennitted to commence any work until all requirements ofthe Tenant's Construction 
Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate construction deposits of a minimum of Ten Thousand Dollars ($10,000.00) each will be 
required from both Tenant and from Tenant's general contractor and neither shall be released by Landlord to 
Tenant or Tenant's general contractor until after satisfactory completion of all requirements of this Exhibit D 
and the documents referenced herein, approval by both Landlord's American's and the Authority's on-site 
construction supervision personnel specifying that all of Tenant's Work has been completed and accepted by 
Landlord, American and the Authority, proper completion of any and all punch list Items and acceptance 
thereof by Landlord and delivery to Landlord of all ofthe construcfion close-out documents required under 
this Sublease and acceptance and approval thereof by Landlord. 



M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, contractors 
and subcontractors shall be permitted entry and access to the Temiinal and to the Premises for the purpose of 
performing and completing all work necessary to make the Premises and other improvements ready for use, 
occupancy and rental. During the construction periods, Tenant and ils agents, consultants and employees, 
contractors and subcontractors shall observe all applicable rules and regulations and applicable directives 
Imposed by American and/or the Authority al the Terminal as to the conduct of their work. Tenant shall be 
responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, work 
trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construcfion, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply In all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. AU policies of insurance and bonds addressed In this Suble<i.sc shall be issued for the protection of the 
Landlord, Tenant, American and the Authority, in accordance wilh Ihcir respective insurable interests. The 
terms of the policies and bonds and the insurer or surety shall be subject to the reasonable approval of 
Landlord, American and the Authority. 

0. Tenant shall provide, maintain and identify the Authority, American and Landlord as an additional 
insured, with respect to the insurance protection required under the provisions outlined In the Sublease. 

P. Construction Costs: 

1. As part of Tenant's Work and the construction requirements required In this Sublease, Tenant shall 
submit to Landlord a statement of the total construction costs which it has certified as correct with all 
supporting documents required by Landlord as specified in the applicable sections of this Sublease. 

2. The Authority, American, Landlord, or an Independent professional firm retained by any of them, may 
audit costs associated with the construction, modificafion or renovation ofthe Premises. In this regard, the 
Authority, American, Landlord and/or their auditing firm(s) shall have the right upon seven (7) days advance 
request by the Authority, American or Landlord during the Term hereof and for such longer period as 
required by the Authority, to examine and audit books, records, documents and olher evidence and 
accounting procedures and practices, sufficient to reflect properly all construction costs claimed to have been 
incurred or anticipated to be incurred, in performing this Sublease. The right of examination shall extend to 
all documents necessary to allow evaluation of both the validity and reasonableness of said constmction 
costs, including all documents of Tenant who shall make all construction records available to the Authority, 
American or Landlord within the Port of New York District for examination, audit, or reproduction, upon 
seven (7) days advance request by the Authority, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and Is Inviting to 
the customers; and that the Premises accommodates customers with luggage and meets all Americans With 
Disabilities Act (ADA) requirements relating to Ingress, egress, access and other architectural matters, such 
as for example, large print price signs for the visually impaired and the ability to communicate with hearing 
impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of American's 
Work at Tenant's sole cost and expense, including, but not limited to the following: 



1. Landlord, at Tenant's expense, may install a temporary construction barricade along the storefront area 
leaseline In a design, material and location approved by Landlord If Tenant fails to install such temporary 
construction barricade prior to the commencement of any of Tenant's Work in the Premises. If Landlord 
installs such a barricade. Tenant shall reimburse Landlord therefor as Additional Rent an amount which will 
be computed at the rate of One Hundred Fifty Dollars ($150.00) per lineal foot ofthe barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, al Tenant's sole cost, to remove such barricade to 
an appropriate disposal site outside ofthe Airport. 

2. Tenant's general contractor shall pay to American, a non-re fundable fee for use ofthe dumpster, with 
respect to all construction debris and trash required to be removed from the Terminal by Tenant's general 
contractor with respect to the performance of Tenant's Work. Such initial fee Is estimated to be at the rate of 
One and 50/100 Dollars ($1.50) per square foot of Floor Area in the Premises and checks arc payable lo 
"American Airlines, Inc." but delivered to Landlord's on-site tenant coordinator. If American incurs costs 
greater than such estimated rate, Tenant shall reimburse American within twenty (20) days of demand for any 
such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall establish and 
attend on-site progress meetings with such periods of frequency during the performance of Tenant's Work 
as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (I) unreasonably Interfere with any other construction 
being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy or enjoyment 
at the Terminal and/or the Airport by Landlord, American, the Authority, other airlines, other subtenants 
operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport from injury or 
damage caused by or resulting from the performance of Tenant's Work and defend, protect and indemnify 
Landlord, American and the Authority (including their respective agents, commissioners, officers, directors 
and employees), other airlines, other subtenants operating concession facilities or customers of any of them 
from any and all claims arising from or in connection with the death of or accident. Injury, loss or damage 
whatsoever caused to any natural person or to the property of any person or entity arising out of, in 
connection with, or as a result of Tenant's Work; (11) repair any and all damage to the Terminal and/or the 
Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors to comply with all of 
the Authority's Requirements and Tenant's Construction Requirements for the performance of Tenant's 
Work. 



EXHIBIT E 

AUTIIORITY STREET PRICING REOUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department ofthe Authority requires specific pricing criteria in all concessions agreements at 
the Airport. In general, the Authority iind American seek to promote fair and reasonable prices in airport 
concession programs, 'fhe street pricing policy is also designed to produce a greater volume of sales, thereby 
reflecting the Authority's and American's objective to provide high customer service and optimization of 
financial return. The Authority's street pricing policy requires that prices charged at the Airport will be 
comparable to off-airport prices. In general, the policy requires any specialty retail, newsstand and food & 
beverage vendors that operate both on-airport and off-airport to price goods In the on-airport store within the 
range of prices charged at their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific methodology 
for this comparison is established based upon the specific type of store and merchandise sold). For duty free 
concession vendors, where there arc no comparable off-airport operations, the pricing policy requires that the 
prices of duty free merchandise be substantially comparable to the prices charged for duty free goods in duty 
free stores at other airports in the northeastern United States. Further, vendors must submit price lists for all 
goods and services in advance for approval, 'fhe street pricing policy also requires vendors to post signs in 
clearly visible locations notifying customers that the store charges fair and reasonable prices that are 
comparable to other stores In the region. Landlord requires strict adherence to the Authority's street pricing 
policy. 

B.' Comparable Locations In the Metro Area. 

!. Specialty Retail and Food & Beverage Concession Facilities. For price comparative purposes, the street 
pricing policy requires that the prices charged in the various types of specialty retail and food & beverage 
concession facilities permitted hereunder shall be compared to similar specialty retail and food & beverage 
establishments located in major regional malls, shopping centers, or other appropriate retall/entcrtainment 
complexes (excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gilts Concession Facilities. For price comparative purposes, the street pricing 
policy requires that the prices charged in the newsstand and news & gift concession facilities permitted 
hereunder for newspapers, magazines and sundries shall be compared to local convenience store chains 
and/or local non-Airport news & gift establishments (excluding any locations which do not have multiple 
Independent competitive sources and operators) located in the Metro Area as selected by Landlord from time 
to time. For price comparative purposes, the street pricing policy requires that the prices charged in the 
newsstand and news & gift concession facilities permitted hereunder for gifts, souvenirs and novelties shall 
be compared to both similar gift, souvenir and novelty establishments located in the major regional malls, 
shopping centers, or other appropriate retail/entertainment complexes (excluding any locations which do not 
have multiple Independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chaiiis and/or local non-Airport news & gift locations (excluding any locations 
which do not have multiple Independent competitive sources and operators) in the Metro Area as selected by 
Landlord from time lo time. 



C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted lo be sold under the Permitted 
Use clause In this Sublease shall at all fimes be fair and reasonable and must be competitively priced such that 
the prices charged therefor are the same or comparable with comparable brands in specialty retail and food & 
beverage establishments located In the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple independent compelltive 
sources and operators) located in the Metro Area as selected by Landlord from time to time. To determine 
fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often if Landlord 
so desires, may select five (5) comparable establishments in such locations within the Metro Area. Tenant's 
prices may not exceed the average price of those similar Items in the five (5) comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in this 
Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple Independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or olher 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
compelltive sources and operators) located in the Metro Area as selected by Landlord from time lo time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select five (5) establishments In such locations within the Metro Area. Tenant's 
prices on any specific item may not exceed the average price of those similar items in the five (5) comparable 
establishments. 

E. General Pricing Requirements. 

In all other situafions and circumstances for which no specific pricing requirement has been established, 
'fenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods of first-class 
quality. For such goods. Tenant shall charge fair, reasonable and competitive prices. When an item has a 
suggested retail price pre-marked and established by the manufacttirer or distributor. Tenant shall not charge 
the public a price higher than the suggested retail pre-marked price without the prior written approval of 
Landlord in accordance with the Authority's street pricing policy. When an item has no suggested retail price 
or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance with the 
Authority's street pricing policy. 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Secfion 11.01 ofthe Sublease shall name the following enfities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-profit 
corporation 

Certificates of Insurance evidencing the Tenant's Insurance coverages shall be delivered by Tenant 
to Landlord upon execution ofthe Sublease and no later than prior to delivery ofthe Premises to Tenant at 
the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York U430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York U430 
Attention: General Manager 



EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("M/W/DBE"), the firm must 
meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 and be 
certified by the Authority. Currently, to qualify as a DBE, the firm must be a small business concern whose 
average annual receipts for the preceding three (3) fiscal years does not exceed Thirty Million Dollars 
($30,000,000.00) and it must be (a) at least fifty-one percent (51%) owned and controlled by one (1) or more 
socially and economically disadvantaged individuals, or in the case of any publicly owned business, at least 
fifty-one percent (51%) of the stock is owned by one (1) or more socially and economically disadvantaged 
individuals; and (b) whose management and dally business operations are controlled by one (1) or more of 
the socially or economically disadvantaged individuals who own It. For other types of business operations, 
the U.S. Small Business Administration size standards are used to determine eligibility for certification. The 
DBE may, if other qualifications are met, be a franchisee of a franchisor. An airport concession is a for-profit 
business enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, 
subpart F, that is engaged In the sale of consumer goods or services to the public under an agreement with the 
sponsor, another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The 
Authority makes a "rebuttable presumption that individuals In the following groups who are citizens ofthe 
United States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan, 
Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust Territories of the 
Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following: (a) Black (all persons having origins in any of the Black African racial 
groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
Subconfinent or the Pacific islands); and (d) American Indian or Alaskan Native (all persons having 
origins In any of the original peoples of North America and maintaining identifiable tribal affiliafions 
through membership and participation or community Idenfification). For purposes hereof, "Minority 



Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case of a publicly owned business, at least fifty-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent of the stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case basis. For 
example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to be 
disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as part 
ofthe certificafion process, will determine whether the individual is socially or economically disadvantaged 
under the criteria established by the Federal Government. These owners must demonstrate that their 
disadvantaged status arose from individual circumstances, rather than by virtue of membership in a group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility of such firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such finns not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certificafion of M/W/DBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so listed but which the 
proposer believes should be certified as a M/W/DBE, that finn shall submit to the Authority a written request 
for a determination that the firm is eligible for certification. This shall be done by completing and forwarding 
such forms as may be required by the Authority from time to time. All such requests shall be in writing, 
addressed to Mr. John Alexander, Supervisor, Certification Programs or other designee ofthe Economic 
Development Department/Office of Business and Job Opportunity, The Port Authority of New York and 
New Jersey, Newark Legal Center, One Riverfront Plaza, 9P''''' Floor, Newark, New Jersey 07102 or such 
other address as the Authority may designate from time to time. Eligibility for certification shall only be 
made in writing over the name of the General Manager In charge of the Office of Business and Job 
Opportunity. The detennination ofthe Authority shall be final and binding on the applicant. For inquiries or 
assistance, please contact John Alexander at (973) 565-5522. 



EXHIBIT H 

Westfield Concession Management, LLC Date: 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , wc B , hereby open this CLEAN 

IRREVOCABLE STANDBY LETl'ER OF CREDIT NO. C in your favor up to an aggregate of $ 
D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at E , E on or before the expiration set forth below 
or future expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C dated 
_ , 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, LLC, or its designee, that A has not performed certain terms, 
conditions or covenants contained in the Sublease dated , 200_, by and between Westfield 
Concession Management, LLC and A . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close ofbusiness on 
_F , 200 . This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (1) year from the present or each future expiration date 
unless we have notified you in writing not less than sixty (60) days before such dale that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETFER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 



E X H I B I T I 

A F F I R M A T I V E A C T I O N - E Q U A L O P P O R T U N I T Y 

P a r t I AFFIRIVIATIVE A C T I O N G U I D E L I N E S - E Q U A L E M P L O Y M E N T O P P O R T U N I T Y 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply with the 
provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (b)(1) ofthe Authority Lease. 
The provisions set forth in this Part 1 are similar to the conditions for bidding on federal government contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant atid Tenanl's respective bidders, contractors and subcontractors and each subcontractor of a contractor at 
any tier of construction (herein collectively referred lo as "the Contractor"), must fully comply with the following 
conditions set forth herein as to each construction trade to be used on the construction work or any portion thereof 
(said conditions being herein called "Bid Conditions"). Tenant hereby commits itself to the goals for Minority and 
female utilization set forth below and all other requirements, terms and conditions ofthe Bid Conditions. Tenant 
shall likewise require the Contractor to commit itself to the said goals for Minority and female utilization set forth 
below and all other requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of its company to assume the responsibility for the 
implementation ofthe requirements, terms and conditions ofthe foUowiiig Bid Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the Contractor's aggregate 
workforce in each trade on all construction work are as follows; (1) Minority participation; Minority, except laborers-
30%; Minority, laborers-40%; and (2) Female participation: Female, except laborers-6.9%; Female, laborers-6.9%. 
These goals arc applicable to all the Contractor's construction work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female employment 
and training must be substantially uniform throughout the length of the contract, and in each trade, and the 
Contractor shall make good faith efforts to employ minorities and women evenly on each of its projects. The transfer 
of Minority or female employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation ofthe contract. Compliance vvith the goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written notification to 
Landlord and the General Manager in charge of the Economic Development Department/Business and Job 
Opportunity ofthe Authority within 10 working days of award of any construction subcontract in excess of $10,000 
at any tier for construction work. The notification shall list the name, address and telephone number of the 
subcontractor; employer identification number; estimated starting and completion dates ofthe subcontract; and the 
geographical area in which the subcontract is to be performed. 

(c) As used herein; (I) "Employer identification number" means the Federal Social Security number used on 
the Employer's Quarterly Federal Tax Return, U.S. Treasury Department l-orm 941; and (2) "Minority" - as in the 
Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion ofthe construction work 
involving any construction trade, it shall physically include in each subconfract in excess of $10,000 those 
provisions which include the applicable goals for Minority and female participation. 

(e) The Contractor shall implement the specific affirmative action standards provided in subparagraphs (1) 
through (16) of Paragraph (h) hereof The goals set forth above are expressed as percentages of the total hours of 
employment and training of Minority and female utilization the Contractor should reasonably be able to achieve In 
each construction trade in which it has employees in the premises. The Contractor is expected to make substantially 



uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the 
Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, 
such apprentices and trainees must be employed by the Contractor during the training period, and the Contractor 
must have made a commitment to employ the apprentices and trainees at the completion of their training subject to 
the availability of employment opportunities. Trainees must be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
The evaluation ofthe Contractor's compliance with these provisions shall be based upon its good faith efforts to 
achieve maximum results from its actions. The Contractor shall document these efforts fully, and shall implement 
affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Contractor's employees are assigned to work, 'fhe Contractor, where 
possible, will assign two (2) or more women to each Phase of the construction project. The Contractor, 
shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working environment, with 
specific attention to Minority or female individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, provide written 
notification td Minority and female recruitment sources and to community organizations when Ihe 
Contractor or its unions have employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file ofthe names, addresses and telephone number of each Minority and female 
off-the-street applicant and Minority or female referral from a union, a recruitment source or community 
organization and of what action was taken with respect to each such individual. If such individual was sent 
to the union hiring hall for referral and was not referred back to the Contractor by union or, if referred, not 
employed by the Contractor, this shall be documented in the file with Ihe reason therefor, along with 
whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when Ihe union or unions with which the 
Contractor has a collective bargaining agreement has not referred to the Contractor a Minority person or 
woman sent by the Contractor, or when the Contractor has other information that the union referral process 
has impeded the Contractor's efforts lo meet ils obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs for the 
area which expressly include minorities and women, including upgrading programs and apprenticeship and 
training programs relevant to the Contractor's employment needs, especially those programs funded or 
approved by the Department of Labor. The Contractor shall provide notice of these programs to the sources 
compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice ofthe policy to unions and training 
programs and requesting their cooperation in assisting Ihe Contractor in meeting its EEO obligations; by 
including it in any policy manual and collective bargaining agreement; by publicizing it in the Contractor's 
newspaper, annual report, etc.; by specific review ofthe policy with all management personnel and with all 
Minority and female employees at least once a year; and by posting the Contractor's EEO policy on 
bulletin boards accessible to all employees at each location where construction work is performed. 



(7) Review, at least every six (6) months the Contractor's EEO policy and affirmafive action 
obligations hereunder with all employees having any responsibility for hiring, assignment, layoff, 
termination or other employment decision including specific review of these items with on-premises 
supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction 
work at the premises, A written record shall be made and maintained identifying the time and place of 
these meetings, persons attending, subject matter discussed, and disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any advertising in the news 
media, specifically including Minority and female news media, and providing written notification to and 
discussing the Contractor's EEO policy with other Contractors and Subcontractors with whom the 
Contractor docs or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and community 
organizations, lo schools with Minority and female students and to Minority and female recruitment and 
training organizations and lo State-certified Minority referral agencies serving the Contractor's recruitment 
area and employment needs. Not later than one (1) month prior to the date for the acceptance of 
applications for apprenticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening procedures, and 
tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recruit other Minority persons and women 
and, where reasonable, provide after school, summer and vacation employment to Minority and female 
youth both on the premises and in areas of a Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six (6) months, an inventory and evaluation at least of all Minority and 
female personnel for promotional opportunities and encourage these employees to seek or to prepare for, 
through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other personnel 
practices, do not have a discriminatory effect by continually monitoring all personnel and employment 
related activities to ensure that the EEO policy and the Contractor's obligations hereunder arc being carried 
out. 

(14) Ensure that all facilities and company activities arc nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be provided lo assure privacy between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts from Minority and 
female conslruction contractors and suppliers, including circulation of solicitations to Minority and female 
contractor associations and other business associations. 

(16) Conduct a review, at least every six (6) months, of all supervisors' adherence to and perfonnance 
under the Contractors' EEO policies and affirmative action obligations. 

(1) Contractors are encouraged to participate in voluntary associations which assist in fulfilling one (I) or more 
of their affirmative action obligations (subparagraphs (1)-(I6) of Paragraph (h) above). The efforts of a contractor 
association, joint contractor-union, contractor-community, or other similar group of which the Contractor is a 
member and participant, may be asserted as fulfilling any one (1) or more of its obligations under Paragraph (h) 
hereof provided that: the Contractor actively participates in the group, makes good faith efforts to assure that the 
group has a positive impact on the employment of minorities and women in the industry, ensures that the concrete 
benefits ofthe program are reflected in Ihe Contractor's Minority and female workforce participation, makes good 
faith efforts to meet Its individual goals and timetables, and can provide access to documentation which 
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is 



the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's non­
compliance. 

(j) A single goat for minorities and a separate single goal for women have been established. The Contractor, 
however, is required to provide equal opportunity and to take affirmative action for all Minority groups, both male 
and female, and all women, both Minority and non-Minority. Consequently, the Contractor may be in violation 
hereof if a particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved its goals for women generally, the Contractor may be in violation hereof if a specific 
Minority group of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmafive action standards to discriminate against 
any person because of race, color, religion, sex or national origin. 

(I) The Contractor shall not enter into any subcontract with any person or firm debarred from Government 
contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including 
suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
Contractor who fails to carry out such sanctions and penalties shall be In violation hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific atTirmative actions steps, at 
least as extensive as those standards prescribed in paragraph (h) hereof so as to achieve maximum results from its 
efforts to ensure equal employment opportunity. If the Contractor fails to comply with the requirements of these 
provisions, Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit reports relating to Ihe provisions hereof as may be 
required and to keep records. Records shall at least include for each employee the name, address, telephone 
numbers, construction trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes In status, hours 
worked per week in the indicated trade, rate of pay, and location at which the work is performed. Records shall be 
maintained in an easily understandable and retrievable form; however, lo the degree that existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any laws which establish 
different standards of compliance or upon the application of requirements for the hiring of local or other area 
residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 
Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area Lease, the Contractor 
shall cooperate with all federal, slate or local agencies established for the purpose of implementing affirmative 
action compliance programs and shall comply wilh all procedures and guidelines established or which may be 
established by the Authority. 

P A R T II M I N O R I T Y BUSINESS E N T E R P R I S E S A V O M E N - O W N E D BUSINESS 

E N T E R P R I S E S 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall itself and shall require 
all general contractors or other construction supervisors and each of Tenant's contractors to use every good faith 
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) in the construction work, pursuant to the provisions of this Exhibit [. For purposes 
hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial and 



continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business 
enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned business, at least fifty-one 
percent of Ihe stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of the 
construction contracts (including subcontracts) covering the construction work are for the participation of Minority 
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for the 
participation of Minority Business Enterprises. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, including circulation of 
solicitations to Minority and female contractor associations. The Contractor shall maintain records detailing the 
efforts made to provide for meaningful MBE and WBE participation in the work, including the names and addresses 
of all MBEs and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, 
Ihe reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs and WBEs in 
sufficient lime for review. 

(d) Ufilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and 
women from other sources for the purpose of soliciting bids tor subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements among 
subcontractors, where appropriate, to insure that 'I'enant and Contractor will meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not already certified by the 
Authority, it shall submit to the Authority a written request for a determination that the proposed firm is eligible for 
certification. This shall be done by completing and forwarding such form as may be then required by the Authority. 
All such requests shall be in writing addressed to the Economic Development Department/Business and Job 
Opportunity, Port Authority of New York and New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, 
Newark, New Jersey 07102, or such other address as the Authority may specify by notice. Certification shall be 
eflective only if made in writing by the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity ofthe Authority. The determination ofthe Authority shall be final and, 
binding. 

The Authority has compiled a list ofthe firms that the Authority has determined satisfy the criteria for MBE and 
WBE certification. This list may be supplemented and revised from time to time by the Authority, Such list shall be 
made available to the Contractor upon request. The Authority makes no representation as to the financial 
responsibility of such firms, their technical competence to perform, or any other performance-related qualifications. 
Only MBEs and WBEs certified by the Authority will count toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures lo MBE or WBE suppliers will count towards meeting the 
MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. suppliers that produce goods from 
raw materials or substantially alter them before resale) arc counted dollar for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy, Landlord, American and the Authority hereby require Tenant and Tenant shall require 
any Contractor utilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of Local 
Business Enterprises ("LBEs") in all construction work on the Premises, including without limitation, the 
Section 28 Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background ofthe LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construcfion work shall include at least the 
following: (i) Dividing the work to be subcontracted and services and materials to be procured into small 
portions, where feasible, (ii) Soliciting bids on portions ofthe work to be subcontracted and services and 
materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment oppoilunities 
available lo local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the participation 
of LBEs shall not alter, limit, diminish or modify any ofthe obligations under the Concession Area Lease 
or this Sublease including, without limitation, the obligation to put Into effect the affirmative action 
program and the MBE and WBE programs in accordance with the provisions set forth above In Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice and cure periods 
for failure to comply with any Minimum Performance Standard. For all other Performance Standards which are not 
Minimum Performance Standards, the graduated fines shall not be applicable until fourteen (14) days after Landlord 
has provided Tenant with written notice of its failure to comply and such failure to comply by Tenant continues after 
such fourteen (14) day notice and cure period. These graduated fines are in addition to any other remedies available 
to Landlord under this Sublease, at law or In equity, including, but not limited to, the liquidated damages provisions 
set forth in Article VII. The Performance Standards and the Minimum Performance Standards are subject to change 
from time to time as may be directed by Landlord or the Authority. 

P E R F O R M A N C E C A T E G O R I E S 

A. P R I C E AND P R O D U C T O U A L I T Y 

"Street" Pricing: 
1. Landlord will periodically perform benchmark "street" pricing surveys to establish "street" pricing and to 
ensure that the price/value relationship is consistent with major regional malls, shopping centers and complexes in 
the Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written notification by Landlord of a 
pricing discrepancy. Tenant shall adjust prices to comply with the "street" pricing policy. Tenants who fail to do so 
within two (2) days of such notification shall be subject to fines identified herein until strict compliance has been 
achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" pricing message. Tenant's 
participation may include, but is not limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing '800' number established and 
advertised by Landlord. Customers shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time lo time.* 

4. Prices for al! products and services must be visible on the product, a menu board, price signage and/or on the 
shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance Standard or Ihe Performance 
Standard will resuh in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $25O.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $ 1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (iO) days after written demand. 

Product and Service Qualily; 
1. All products displayed and offered for sale and all services rendered shall be authentic, high quality and in 
brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display nor offer for sale any defective 
or lesser quality products (even if at a lesser price) or products which are deemed to be non-authentic, the so-called 



"grey market", "imitation" or "knock-off' products.* 

3. Tenant shall only be permitted to sell products or render services for which Tenant has the right, whether by 
license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-quality merchandise and products 
in the display windows, if any, as required herein and shall keep the display windows well lighted, clean and stocked 
with non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United Slates postage at face value with associated 
signage located in the Premises that postage stamps are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250,00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

B. C U S T O M E R S E R V I C E AND P E R S O N N E L 

1. Tenant shall continuously operate its business In the Premises during all Terminal concession service hours, 
fenant shall open or keep open the Premises for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including cashiers, management and 
supervisory personnel) to fully service and meet the needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the store and the first name ofthe 
person at all times.* 

4. All Operating Staff, employees and olher representatives of Tenant must wear Authority issued security ID 
badges at all times whenever located in any sterile/secure area (e.g., beyond security checkpoints) ofthe Airport.* It 
is recommended that such security ID badge be worn at all time when on Airport property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in appearance, appropriately attired and 
shall use skill and diligence in the conduct of business and shall not act in a loud, offensive or otherwise 
objectionable manner or in a manner detrimental lo the best interests of Landlord or the Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all products displayed and offered 
for sale and all services rendered and able to respond appropriately to questions from customers about products and 
services.* 

7. All Operating Staff and employees shall have sufficient knowledge ofthe Terminal in which each is employed 
and of the Airport to promptly and courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airlines, gates, customer information booths or customer infonnation personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits and access 
to other terminals, and ground transportation. 



8. Tenant must accept at least 2 nationally recognized credit cards for payment. Tenant must provide all customers 
with a receipt for all purchases made. Tenant shall offer shipping and gift wrap services (if appropriate for the type 
and size ofthe merchandise or product being offered) at cost. Tenant must provide, without charge, change making 
service at each cashier's location regardless of whether a purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank the customer and provide a 
friendly goodbye by Tenant's Operating staff and employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS training, classroom and in-
store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to navigate. 

12. Tenant shall, within twenty-four (24) hours of receipt of any customer complaint by Tenant, forward a copy of 
the complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after receipt 
thereof and shall make a good faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone and such other communication 
device as Landlord may require, on a twenty-four (24) hour per day, seven (7) day per week basis to respond to 
Landlord on day to day issues and in the event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Perfonnance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: S500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
Increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

C P R E M I S E S C L E A N L I N E S S AND A P P E A R A N C E 

1. Tenant shall operate the Premises In a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements (including walls, floors, etc.) and Operating Equipment 
(including POS systems, fixtures and furniture) shall be maintained in good condition and repair at all times.* 

2. No auction, liquidation, going out ofbusiness, fire or bankruptcy sale may be conducted or advertised by sign or 
otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from rubbish, refuse, dust, dirt, spills, stains, offensive or unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of Landlord and in 
accordance with any and all laws, statutes, ordinances and regulations that may be promulgated from time to time by 
govemmental agencies and authorities. Storefronts are lo be kept clean and free from dirt, dust and debris.* 

4. Exterior and interior signage are properly illuminated and all lighting fixtures are in good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 



7. No merchandise shall be displayed outside of the Premises or on the floor at any time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

D. A D D I T I O N A L P E R F O R M A N C E STANDARDS F O R F O O D & B E V E R A G E 
CONCESSIONS ONLY: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one ( i ) designated full time employee 
must be certified and be issued a food handler certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by Tenant shall be constructed so as 
to facilitate the cleaning and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent 
basis after each period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and 
other such equipment used in the preparation of and serving of all food & beverage products shall be properly cleaned 
and sterilized on a dally or more frequent basis immediately before each use thereof Bottles, vessels, cooking 
equipment and other reusable containers shall be properly cleaned and sterilized on a daily or more frequent basis 
immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more often as necessary to keep them 
free from grease, grime and dirt.* 

8. Condiments In an area readily accessible to patrons within the Premises which is well stocked, clean and 
organized at all limes,* 

9. Graduated Fines. Failure to comply with cither the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period; 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day unfil corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 

All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 



EXHIBIT L 

TENANT'S INTIAL MENU OFFERING 

Original Pretzel $2.49 
Specialty Pretzel $2.69 
Sfixs (6) $2.79 
Pretzel Dog $2.99 
Soda22oz $1.59 
Soda32oz $1.79 
Lemonade 22oz $1.99 
Lemonade 32oz $2.29 
Dips (each) $0.60 
Bottle Water 24oz $ 1.76 
Dutch Ice l2oz $2.29 
Dutch lee 20oz $2.99 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the 12mA day o f S u p r t nSLf< in the year 2007, before ine, the undersigned, a 
Notary Public in and for said state, personally appeared I . ^ S A Jlt>A t < i V , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrumenL /?, _ ^ « « 

(notarial seal and stamp) 

GAIL E. MITChElL 

FOR WESTFIELD CONCESSION MANAGEMENT, I^^JAR^ UBLIC-STATE OF NE>W YORK 

^ ' NO. 01lliH«026210 

STATE OF K\t^.'S0O r t ) Qualified in Ou««m"Coumv 
^ gg My ComnilHlon Explt«s Jun* U. 20J^ 

COUNTY OF ^~\ r W ^ r \ e S ) 

On t h e ^ ^ day of \̂ \J ru2_ in the year 2007, before me, the undersigned, a , 
Notary Public in and for said state, personally appeared n Tft0i A L • M\CXM ?f r ,SOK A lAf, 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalfof which the 
individual(s) acted, executed the instrument. ^ 
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FUU IAATE) !!•;(?: 

STATE OF j 2 \ M 0 ! l M d — ) 
^ " " )ss. 

COUNTY OF fT\dAi:<XOmQMh) 

On the 6Ĵ 3-|/\ day of ^ \ \ i ^ ^ in the year 200X before me, the undersigned, a 
Notary Public in and for said stWe, personally appeared ^"^ M ^ \ P / v • ^ \ \YVO)^ 

personally known to me or proved to me on the basis of salisfactoly evidence tobe the personally known to me or proved to me on the basis of salisfact 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged lo me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the pep^orTbpon behajIT of which the 
individual(s) acted, executed the instrument. V__,-i</'y/!CT~^5^<<^ . / i ^ 

_,^otariaI seal and stamp) 

SAGHAfl DANESHMAND 
FOR AMERICAN AIRLINES, INC. Notary Public, Stateof iMaryland 

My ComfTiission Expires Januan/1, ?.ai 1 

STATE OF / i £ v r ^ j ^ ) 

COUNTY OF /^ /^^A-^7 ) 

On the I day of / r ^ ^ i J ^ / i n the year 2007/before me, the undersigned, a 
Notary Public in and for said state,4)ersonally appeared j L ^ ^ J /^^ - ^ ^ ^ ^ ^ j ^ / ^ /\^ ^o^ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to mc 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon^ehalf of which the 
individuai(s) acted, executed the instrument. ///9\/JU / L 

(notarial seal and stamp) 

J 
>• " • S 

| '>JA BOWCNA THOM 
Nolarir Public. Slate ol T i m | 

I S ^ c w ^ ( ! ^ **" *^'*™*"«n £«l*". 10-29-06 • ? 
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-625 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of February 8, 2007 ("Effective Date"), by and 
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), 
WESTFIELD CONCESSION MANAGEMENT, LLC. ("Pemiittee"), SOLSTICE 
MARKETING CONCEPTS, LLC ("Sublessee"), a limited liability company organized and 
existing under the laws of the State of Delaware with an office and place of business at 404 Fifth 
Avenue New York, New York 10018, whose representative is Mr. John J. Judge, CFO & Vice 
President, and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That; 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Tenninal"), as set forth in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Tenninal pursuant to agreements covering the operation of such consumer 
ser\'icc facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
an-angcments covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Pennittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Tenninal; and 



WHEREAS, the Port Authority and the Permittee have entered into a certain 
permit agreement identified above by Port Authority Pennit Number AYD-476 (as may have 
been heretofore and may be hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the tenns of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Pennit 
require the Pennittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airiine Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Pennittee are consented to in 
writing in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the tenns and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
tennination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
tennination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the tenns and provisions hereof The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at anytime be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Pennittee from the Sublessee (including, but not 



limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Pennittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Pennittee or of the Sublessee, as the Port 
Authority may detennine for each payment or part thereof, in accordance with the provisions of 
the Pennit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airline under the Airline Lease or to 
the Permittee under the Pennit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airiine Lease or between the terms of the 
Sublease and those of the Pennit, the tenns of the Airiine Lease, or of the Permit, as the ease may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airiine Lease and Pennit shall, in all 
respects, be controlling, effective and detenninative. 

(b) No provisions of the Sublease including, hut not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 



and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perforin services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effective upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and condifions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Tenninal, or to any assignment of the Pennit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. (a) The Port Authority shall have the right to revoke this Consent at 
any time without catise, on thirty (30) days' notice to the Sublessee, as to any one or more of the 
Spaces at which the Sublessee has pennission to operate, and no such revocation shall be deemed 
to affect the Pennit or the continuance thereof, but the Sublease as it applies to the Space which 
is subject to revocation shall be tenninated thereby. For informational puiposcs, the Port 
Authority will send a copy by regular first class mail of such notice to the Permittee, but failure 
on the part of the Port Authority to send the infonnational copy shall not however be or be 



deemed to be a breach of this Consent, or impair or affect the validity of the notice or request 
actually given. 

(b) In the event the Port Authority exercises it right to revoke this 
Consent if the Sublessee shall fail to keep, perform and observe each and every promise, 
agreement, condition, term and provision contained in this Consent, the Sublessee shall be 
obligated to reimburse the Port Authority for any and all personnel and legal costs (including but 
not limited to the cost to the Port Authority of in-house legal services) and disbursements 
incurred by it arising out of, relating to, or in connection with the enforcement or revocation of 
this Consent including, without limitation, legal proceedings initiated by the Port Authority to 
exercise its revocation rights and to collect all amounts due and owing to the Port Authority 
under this Consent. 

8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulafions and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. (a) If the Sublessee shall fail to pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limiting the generality of the foregoing, late charge periods in the 
case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any time therefor by the Port Authority. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of 
the right of the Port Authority to payment of any late charge or late charges payable under the 
provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 



intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including without limitation under paragraph 7 hereof or 
(ii) any obligations of the Sublessee under this Consent. In the event that any late charge 
imposed pursuant to this Paragraph shall exceed a legal maximum applicable to such late 
charges, then, in such event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) In the event that upon conducting an examination and audit as described in 
this paragraph the Port Authority determines that unpaid amounts are due to the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 
pay to the Port Authority a service charge in the amount equal to five percent (5%) of the Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority 
by the Sublessee under this Consent or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver of the 
right of the Port Authority of payment of any late eharge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part of the fees to be paid. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including, without limitation, the Port Authority's rights to 
revoke this Consent or (ii) any obligations of the Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airiine Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
tenninafion of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligafion on the part of the Port Authority to either the 
Sublessee or the Pennittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligafions of the Airiine 
under the Airline Lease or of the Pennittee under the Pennit and under this Consent, and 
notwithstanding the tenns and conditions of the Sublease, the Sublessee shall make repairs and 



replacements in, at or about the Space as if it were the Permittee under the Pennit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense oQ all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or default of any tenn or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Pennittee under the 
Pennit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit 
based tipon any stich claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling the same it shall not, without obtaining express advance pennission 
from the General Counsel of the Port Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port 
Authority, or the provisions of any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as addifional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the proteefions afforded the Sublessee theretmder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 



obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an addifional insured to the full extent of all such insurance in accordance with all 
tenns and provisions hereof 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of tenns, conditions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or cerUficates evidencing 
the existence thereof, or binders, shall be delivered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the dale of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsafisfactoiy to the 



Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any fime so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

15. Without limiting the generality of the provisions of this Consent, the 
tenns, provisions, conditions and agreements of the Airline Lease shall, in all respects, be 
controlling, effective and determinative and to the extent that any provisions of the Sublease are 
contrary to, confiict with or are inconsistent with the Airline Lease or this Consent then such 
provisions of the Sublease shall be deemed null and void and of no force or effect as to the Port 
Authority, and of no force or effect on the Airline Lease. 

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a land lord-tenant relafionship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Stibleasc and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation of any signs at the Aiiport. The Permittee and 
Sublessee agree that no construction, installafion or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary slated in the Concession Lease, 



the Permit or the Sublease, the cost of utilities shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Pennittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or pennitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Pennit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Until further notice, the Sublessee designates the representafive named on the 
first page of this Consent as its representative upon whom nofices and requests may be served 
and its address staled on the first page of this Consent as its office where nofices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof 

21. Basic Lease Provisions: 

(a) Certain Definitions. 

(i) "Basic Lease" shall mean the Amended and Restated Agreement of 
Lease of the Municipal Air Tenninals between The City of New York, as Landlord, and the Port 
Authority, as Tenant, dated as of November 24, 2004 and recorded in the office of the City 
Register of the City on December 3, 2004 under City Register File No. 2004000748687, as the 
same from time to time may have been or may be supplemented, amended and/or restated. 

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

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

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

(i) This Consent is subject and subordinate to the Basic Lease and to any 
interest superior to that of the Port Authority; 



(ii) The Sublessee shall not pay the fees or other sums under this Pennit for 
more than one (I) month in advance (excluding security and other deposits required under 
this Pennit); 

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

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

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

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

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

(viii) The City shall be named as an addifional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

22. This Consent and the interpretation, validity and enforceability thereof 
shall be governed by the laws of the State of New York. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 
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IN WITNESS WHEREOF, the Port Authority, the Pennittee and the Sublessee 
have executed these presents. 

ATTEST: THE PORT AUTHORITY W NEW YORK 
ANDNEWJER; 

(TitleK^X^̂ V- dUM.&:k}-( ^y 
(Seal) ^ 

•ocrnrnfy 

f: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC 

By. 

(Title) A%T. \). C ^ President 
(Corporate Seal) 

SOLSTICE MARKETING CONCEPTS LLC 

By 

(Title). 

JT'X^ -^ J~^t/i 

r)(Ma«a#ei-) f C f ^ O . 
(Coiporate Seal) 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

LAURA A. lii; 
(Name): Vice Pfcsidc^nt 

Corporate Real listaic" 

(Title) President 
(Corporate Sea!) 

APPROVED: 
FOflM TERMS 

n ^ ^ 

12 



SUBLEASE 
BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, LLC 

LANDLORD 

AND 

SOLSTICE MARKETING CONCEPTS LLC 
TENANT 

SOLSTICE SUNGLASS BOUTIQUE 
TRADE NAME 

SPACE NUMBER B5 

CONCOURSE B 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

CONCOURSE B 

THIS SUBLEASE ("Sublease") is made as of this fflU. day of V^^hjUlOjeu . 2007, by and 
between WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware linStdliability company, 
whose address is 11601 Wilshire Boulevard, 11"̂  Floor, Los Angeles, California 90025 ("Landlord"), and 
SOLSTICE ^L\RKETING CONCEPTS LLC, a Delaware limited liability company, whose principal 
place of business is located at 404 Fifth Avenue, New York, New York 10018 ("Tenant"). 

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant hereby 
accepts from Landlord, the premises identified on Exhibit A-2 ("Premises"), which is in and part of 
Terminal 8 C'Terminal") at John F. Kennedy International Airport, Jamaica, New York ("Airport"). 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of the Teiminal leased to Landlord as shown hatched on such Exhibit A-3 
("Concession Area"). The Terminal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. B5 containing 
approximately 642 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is the 
roof, concrete slab floor, and all perimeter walls (except the inner surfaces thereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject 
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amount shall be adjusted accordingly. The type of concession is: 

SSpecialty Retail GFood & Beverage (D Food Court Location) DService 
gin-Line D Wall-Shop DKiosk 

Landlord has the right to enter into this Sublease pursuant to the Master Retail Development, Management 
and Leasing Agreement between American and Landlord dated as of September 2, 2004 ("Concession 
Area Lease"). The Concession Area Lease is subject and subordmate to the Amended and Restated Lease 
No. AYB-085R between the Authority and American dated December 22, 2000 ("Authority Lease"). 
Tenant hereby acknowledges that a redacted copy of the Concession Area Lease (excluding only certain 
provisions considered to be confidential by Landlord and American) has been provided to Tenant. This 
Sublease is subject and subordinate to the Concession Area Lease and the Authority Lease, including all 
amendments and supplements thereto, whether entered into prior to or after the date hereof; and Tenant shall 
strictly comply witii all applicable provisions of the Concession Area Lease, the Authority Lease, the 
Consent Agreement, the Authority's TAA Process and any and all other peimits, documents and 
requuements required by the Authority (collectively, "Authority Requirements"). In the event of any 
inconsistency between the terms of this Sublease and the Concession Area Lease or the Authority Lease, 
then in each and every such instance, the Authority Lease or the Concession Area Lease, as the case may be, 
shall supersede and control. The terms, conditions and effectiveness of this Sublease are expressly 
conditioned upon the due execution and delivery by the Authority, American, Landlord and Tenant of an 
agreement in the form of Exhibit B hereto ("Consent Agreement") or as such Consent Agreement is 
otherwise required by the Authority. For definitional purposes, "Tenant" shall include Tenant, its agents, 
contractors, subcontractors, employees, franchisees, invitees, licensees, assignees, subtenants, 
concessionaires and others performing work and/or who are conducting operations in the Premises. Any 
capitalized terms not otherwise defined herein shall have the same meanings as set forth in the 
Concession Area Lease. American and the Authority are express and intended third party beneficiaries of 
this Sublease. 
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DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections hereof: 

(1) Section 1.02: Term; (a) Latest Rental Commencement Date: May 9, 2007; provided, however, if 
new Concourse B has not opened to the public for "Enplaned Passengers" (as defined below) operations 
on or before May 9, 2007, then the Latest Rental Commencement Date shall be the date on which new 
Concourse B is first opened for such "Enplaned Passengers" operations. Notwithstanding the foregoing, if 
possession of the Prerpises is not delivered to Tenant on or before February 1, 2007, then the Latest Rental 
Commencement Date shall be extended on a day-for-day basis equal to the exact number of days past 
February 1, 2007, that delivery of possession of the Premises to Tenant was so delayed, and such delay was 
not caused by Tenant, (b) Expiration Date: May 30, 2014, or the seventh (7'**) anniversary of the Latest 
Rental Commencement Date, whichever is the later to occur, as confirmed in a letter from Landlord to 

• Tenant. 

(2) Section 2.01: Minimum Annual Guaranteed Rent:  
 
 

 

(3) Section 2.02: Percentage Rent:  
 
 

  
 the Minimum Annual Guaranteed Rent 

based upon the "Percentage Change in Enplaned Passengers". 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items: (a) Section 2.03: Storage Premises Rent: If, applicable. Tenant shall pay Storage Premises Rent 
as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate share of Taxes as 
provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay miscellaneous 
charges for employee parking, security checks and identification badges and screening of goods, products, 
equipment and supplies as charged by Landlord, American, the Authority or applicable regulatory agencies 
from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and Public Area 
Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and Public Area 
Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food 
and beverage items. Tenant shall pay electricity consumed in the Premises; and (f) Section 16.03: Joint 
Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the basis of 

of Gross Receipts per month, payable monthly, subject to adjustment as provided in
tial joint marketing fund assessment of  shall be paid by 

Tenant to Landlord in one lump sum within sixty (60) days prior to the Rental Commencement Date. 

(5) Section 7.01: Permitted Use: For the operation of a retail concession providing for the display and 
sale at retail of fashion sunglasses and related accessories and for no other use or purpose. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a week, three 
hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily hours of operation 
shall be as follows: 6:00 A.M. to 10:00 P.M., local time, subject to other hours and adjustments as provided 
in Section 7.02. 

Exemption (2.a.)

Exemption (2.a.)



(7) Section 16.01: Trade Name: "Solstice Sunglass Boutique" or such other Trade Name as is used by 
Tenant in substantially all of its stores operating in New York and New Jersey. 

(8) Section 26.01: Performance Guaranty-Letter of Credit: At Landlord's option, Tenant shall deposit 
with Landlord: (i) an amount equal to twenty-five percent (25%) of the initial annual Guaranteed Rent in 
immediately available funds, payable to Landlord upon execution of this Sublease and in no event later than 
delivery of the Premises to Tenant; or (ii) an unconditional, irrevocable standby letter of credit in an 
amount not less than one hundred percent (100%) of the initial annual Guaranteed Rent in funds available 
immediately or same day funds in the City of New York, as security for the faithful observance, payment 
and performance by Tenant of the terms, covenants and conditions of this Sublease on Tenant's part to be 
observed, paid and performed ("Performance Guaranty"). Such letter of credit must be in form and 
content as set forth in Exhibit H for a term of not less than one (1) year with automatic extensions and 
issued by a commercial banking institution reasonably acceptable to Landlord and authorized to conduct 
business in the State of New York ("Bank"). The Performance Guaranty shall be delivered by Tenant 
and held by Landlord in accordance with the provisions of Article XXVI of this Sublease. No surety 
bonds shall be permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Westfield Concession Management, LLC 
11601 Wilshire Blvd., 11th Floor 
Los Angeles, California 90025 
Attention: Office of Legal Counsel 

With copies to: 

Westfield Concession Management, LLC 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, LLC 
John F. Kennedy International Airport - Terminal 
Jamaica, New York 11430 
Attention: General Manager 

Solstice Marketing Concepts LLC 
404 Fifth Avenue 
New York, New York 10018 
Attention: Mr. Ed Jankowski 

With a copy to: 

Kipness & Associates 
460 Old Post Road 
Bedford, New York 10506 
Attention: Robert Kipness, Esq. 

Tenant's Billing Address: 

Solstice Marketing Concepts LLC 
801 Jefferson Road 
Parsippany, New Jersey 07054 
Attention: Mr. Steve McCarthy 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be made 
payable to "Westfield Concession Management, LLC, Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, 
LLC, John F. Kennedy Intemational Airport, Bank of America, File #50429, Los Angeles, California 
90074-0429 (Via U.S. Mail) or Westfield Concession Management, LLC, John F. Kennedy International 
Airport, Bank of America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, 
Ground Floor, Los Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Minority-Owned Business Enterprises, Women-Owned Business 
Disadvantaged Business Enterprises ("MAV/DBE") Requirements: None. 
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ARTICLE L GRANT AND TERM 

Section LOl CONDITIONS OF GRANT OF PREMISES. American and the Authority each have the 
right to make any alterations, replacements or modifications to the Terminal (including, but not limited to, 
the Concession Area) and/or the Airport, including actions which may change the shape, size, location, 
number and extent of the improvements generally shown on Exhibits A-1, A-2 and A-3 and eliminate or 
add any improvements to any portion of the Terminal and/or the Airport at any time without Landlord's or 
Tenant's consent. Such rights shall include the right to place, install, maintain, use, repair and replace. In 
any manner, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and wiring (and 
like improvements) and structural elements leading through the Premises or serving the Premises or any 
other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area Lease, American 
has agreed to use reasonable efforts to place any such items (other than existing items and/or necessary or 
desirable structural elements) in locations that do not materially interfere with Tenant's use of the Premises 
unless required to comply with American's obligations under the Authority Lease. Tenant may, upon 
approval by Landlord and subject to the Authority's TAA Process (as defined in Section 5.01), have the 
right to install utility lines and facilities which exclusively serve the Premises in the area between Tenant's 
finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and expense. 
Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as such on 
Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definitions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this Sublease 
("Term") shall commence as of the date reflected on the first page hereof ("Commencement Date"). 
Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, "Rentals") 
shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of (a) the date 
on which Tenant initially opens for business to the public, or (b) the Latest Rental Commencement Date 
specified in the Data Sheet. Any occupancy of the Premises by Tenant following the Commencement Date 
and prior to the Rental Commencement Date shall be subject to all terms and conditions hereof other than 
the payment of Rentals. The Term hereof shall end on the Expiration Date set forth in the Data Sheet, 
unless sooner terminated in accordance with this Sublease or if the Consent Agreement is terminated or 
otherwise revoked as provided therein. Tenant hereby waives any and all rights to recover or regain 
possession of the Premises and all rights of redemption, granted by or under any present or future law in 
the event it is evicted or dispossessed for any lawful cause, or in the event either Landlord or American 
obtains possession of the Premises in any lawful manner. Such termination of the Sublease, as provided 
herein, and the removal, restoration and surrender obligations of Tenant, shall in no event give rise to any 
claims for incidental, consequential or severance damages on account of Tenant's occupancy and/or 
abandonment of the Premises. The first "Lease Year" shall be the period commencing on the Rental 
Commencement Date and ending on the next December 31, and thereafter each "Lease Year" shall mean a 
fiscal year of twelve (12) consecutive calendar months ending on December 31. 

Section 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the Premises 
on the Latest Rental Commencement Date will result in damages which are difficult to ascertain in light 
of operational, scheduling and public service factors. Therefore, subject to Force Majeure, if Tenant fails 
to open for business in the Premises by the Latest Rental Commencement Date and such failure shall be due 
to any fault of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant 
shall pay as liquidated damages and not as a penalty, Two Hundred Fifty Dollars ($250.00) per day for each 
day Tenant is not open for business after and including the Latest Rental Commencement Date. If such 
failure shall continue for in excess of sixty (60) days, the amount of such liquidated damages may be 
increased up to a maximum of Five Hundred Dollars ($500.00) per day. This remedy shall be in addition to 
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any and all other remedies provided in this Sublease or by law to Landlord in the event of default by Tenant. 
Such liquidated damages shall be deemed to be in lieu of Percentage Rent only that might have been earned 
during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refusing to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER TENANT ACKNOWLEDGES THAT NEITHER LANDLORD, 
AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE EMPLOYEES, AGENTS, 
REPRESENTATIVES OR BROKERS HAVE MADE ANY REPRESENTATION OR WARRANTY 
OF SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR ANY REPRESENTATION 
OR WARRANTY OF ANY KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN 
THE TERMINAL AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTITIES 
INCLUDING, WITHOUT LIMITATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN THE 
TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE GENERATED AT OR 
FROM THE PREMISES. TENANT IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR 
RELATED TO ANY SUCH CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR 
THE AUTHORITY. NO REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC 
VIABILITY OF THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN 
THE TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, 
THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY 
LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE 
CONCESSION AREA LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER 
CUSTOMER TRAFFIC ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES 
AND GATE UTILIZATION AND GOVERNMENTAL RULES AND REGULATIONS 
GOVERNING SECURITY AND EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS 
TO THE TERMINAL. TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS 
OR WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS 
THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND 
EVALUATION OF THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED 
IN CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE IL RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecutive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever. Should the Rental Commencement Date occur on a day other than the 
first day of a calendar month or this Sublease expire or terminate on a day other than the last day of a 
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calendar month, then Guaranteed Rent shall be prorated on the basis of a thirty (30) day month. Should any 
Lease Year contain less than twelve (12) calendar months, said Guaranteed Rent shall be prorated on the 
basis of a three hundred sixty-five (365) day year. Effective each January 1 (commencing January 1, 2008) 
following the Rental Commencement Date, Guaranteed Rent shall adjust (but in no event shall the 
Guaranteed Rent decrease below the amount set forth in the Data Sheet) by an amount equal to the then 
current Lease Year's Guaranteed Rent times the "Percentage Change in Enplaned Passengers". The 
"Percentage Change in Enplaned Passengers" shall mean an amount equal to the percentage change, 
whether an increase or a decrease, between the Terminal's reported "Enplaned Passengers" between two 
(2) consecutive calendar years for each Lease Year of the Term. For example, the initial calendar year for 
such measurement shall be the "Enplaned Passengers" in the Terminal during the 2006 calendar year and 
shall be compared to the "Enplaned Passengers" in the Terminal during the 2007 calendar year. Thereafter, 
calendar year periods used for the measurement comparison shall each roll forward by one (I) calendar year 
for subsequent determinations of the Percentage Change in Enplaned Passengers (e.g., the second 
comparison shall be the 2007 calendar year compared to the 2008 calendar year). For all purposes of this 
Sublease, the term "Enplaned Passengers" means any passenger determined by American to have 
boarded an aircraft at the Terminal, including passengers who may disembark arid re-board the same 
aircraft as part of the same flight itinerary, but excluding passengers, such as intemational in-transit 
passengers, from intemational flights who are restricted from access to the Concession Area. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term ("Lease 
Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by which 
Tenant's Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall pay 
Percentage Rent to Landlord monthly without prior notice or demand within fifteen (15) days after the 
expiration of each Lease Month. All Percentage Rent payments shall be computed based on all Gross 
Receipts made during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day of a Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is thirty (30). Should 
any Lease Year be less than twelve (12) full calendar months then the annual Percentage Rent due for such 
partial Lease Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's 
Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the 
numerator of which is the number of days in any partial Lease Year in which Tenant was open and 
operating and the denominator of which is three hundred sixty-five (365). Further, the Monthly Breakpoint 
and the Annual Breakpoint shall be adjusted accordingly eflective each January 1 by an appropriate amount 
to maintain the same "natural" or "un-natural" breakpoint in comparison with Guaranteed Rent, such 
adjustment to be made proportionately in connection with the annual adjustments to Guaranteed Rent 
pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than the annual 
Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before the time 
Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) from the 
date any such amounts were originally due. If, at the end of any Lease Year, the monthly installments of 
Percentage Rent paid exceeds the annual Percentage Rent required to be paid, Tenant shall receive a credit 
equivalent to such excess, which shall be credited by Landlord to the next monthly payment(s) of Rentals 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total monthly installments 
of Percentage Rent paid exceeds the armual Percentage Rent required to be paid for such final Lease Year, 
such excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises at 
the conclusion of this Sublease, so long as the Premises are in the condition required by this Sublease, all of 
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Tenant's obligations and liabilities have been performed to the satisfaction of Landlord and any other sums 
due Landlord from Tenant under this Sublease have been paid in full or Landlord shall be entitled to deduct 
such remaining sums due from any such excess. Percentage Rent is agreed to be a portion of the 
consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed Rent 
and Additional Rent to provide a fair rental retum. Except as otherwise specifically permitted by this 
Sublease, if Tenant fails to continuously operate its business or keep the required hours of operation or 
vacates the Premises prior to the expiration of the Term hereof. Landlord, American and the Authority will 
suffer damages not readily ascertainable. Landlord shall have the right to treat any of such events as a non-
Curable, material default and breach by Tenant and Landlord shall be entitled to all remedies provided 
hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, whether for 
cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the Airport 
regardless of when or where the order therefor is received and outside the Terminal or Airport if the order 
is received at the Terminal or the Airport, retail display allowances and other promotional incentives (the 
gross amounts thereof, not net of expenses) received from vendors, suppliers or manufacturers and other 
revenues of any type arising out of or in connection with Tenant's operations at the Terminal or the 
Airport, including, without limitation, proceeds from: the sale of gift and merchandise certificates (but 
only when such certificates are treated as a sale from the Premises pursuant to Tenant's record keeping 
system); mail, catalogue (as further explained below), closed circuit television, computer, other electronic 
or telephone orders received or filled; deposits not refunded to purchasers; orders taken at the Premises 
(although such orders may be filled elsewhere); sales through vending machines or other devices; the 
spread earned on any exchange or foreign currency transactions whether as a currency exchange service 
or in connection with the sale of merchandise or services; and all insurance proceeds received due to loss 
of gross earnings under Tenant's business interruption insurance coverage. Catalogue sales generated 
from catalogues distributed from the Premises will be included in the calculation of Gross Receipts. For 
this purpose, catalogues displayed in the Premises must include a tracking number unique to the Premises 
that allows for an auditable method for tracking such sales. A "sale" shall be treated as consummated for 
the purposes of this definition, and the entire amount of the sales price shall be included tn Gross 
Receipts, and deemed received at the time of determination of the amount due for each transaction, 
whether for cash, credit or otherwise, and not at the time of billing or payment. No deduction shall be 
allowed for uncollected or uncollectible credit accounts or "bad" checks. Gross Receipts shall not 
include: (I) any sums collected for any federal, state, county and municipal sales taxes, so-called luxury 
taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter 
imposed by law upon the sale of merchandise or services but only if separately stated from the sales price 
and only to the extent actually paid by Tenant to any duly constituted governmental/taxing authority; (2) 
the exchange of merchandise between the stores or warehouses owned by or affiliated with Tenant, if any, 
where such exchanges of goods or merchandise are made solely for the convenient operation of the 
business of Tenant and not for the purpose of consummating a sale which has theretofore been made at, 
in, from or upon the Premises or for the purpose of depriving Landlord, American or the Authority of the 
benefit of the sale which otherwise would be made at, in, from or upon the Premises; (3) the amount of 
any cash or credit refund made upon any sale where the merchandise sold, or some part thereof, is 
thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, equipment 
or other items of property which are not stock in trade and not in the ordinary course of Tenant's 
business; (5) any receipts of Tenant which arise from its operations at the Airport under any other 
agreement with Landlord, American or the Authority and are subject to a percentage fee or percentage 
rent under that agreement; (6) shipping, delivery and gift wrapping charges provided at Tenant's actual 
cost by Tenant and documented separately by Tenant and such charges are merely an accommodation to 
customers; (7) receipts in the form of refunds from, or the value of merchandise, services, supplies or 
equipment retumed to, vendors, shippers, suppliers or manufacturers, including volume discounts 
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received from Tenant's vendors, suppliers or manufacturers; (8) income actually received by Tenant from 
manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at the Premises if the conditions set 
forth below are fully and strictly satisfied with respect to such income; (9) customary discounts given by 
Tenant on sales of merchandise or services to its own employees, if separately stated, and limited in 
amount to not more  of Gross Receipts per Lease Month; (10) mandatory discounts 
of not less than  of Gross Receipts, if separately stated, which must be given by Tenant 
on sales of merchandise or services to all individuals employed at the Airport and to all Terminal airline 
employees; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross earnings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above are as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs tn connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters-listed in sub-clauses (i) through (iii). Without limiting 
the generality of the foregoing, any and all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary ft)r the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises exist 
and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of the 
terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall apply 
fully to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case. Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
aitemative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the first (T') day each month, without prior demand ornotice. If delivery of the Storage Premises 
occurs on a date other than the first (I'*) day of a month, the Storage Premises Rent shall be prorated on a 
daily basis for any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay to 
Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any tax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a govemmental authority on, 
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against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net worth or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
govemmental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is the subject 
of a separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may become due 
and payable with respect to the Premises as so reflected on the tax statement during the Term directly to 
the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not later than 
ten (10) days before the date any such Taxes become delinquent, official receipts of the appropriate taxing 
authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the Premises is 
not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall be reasonably 
calculated by Landlord based upon the type of Tax charged and how it is allocated to all or a portion of the 
Concession Area. Tenam's proportionate share thereof shall be determined by a formula, the numerator of 
which is the Floor Area of the Premises and the denominator of which is the total Floor Area of all leased 
and occupied concession facilities located in the Concession Area. Such proportionate share shall be paid to 
Landlord in advance, in monthly installments on or before the first (T') day of each calendar month, either: 
(i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right to inifially 
determine monthly estimates and to revise esfimates from time to time, or (ii) within twenty (20) days of 
Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within twenty (20) days after receipt of a bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the 
time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall furnish Tenant with a written statement of the actual 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Dale shall be less than the actual amount due from Tenant for such period, as shown on the statement, 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest from when originally due within ten (10) days after Tenant's receipt 
of such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises in good 
condition at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease 
have been paid in full or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals 
remaining to be paid by Tenant to Landlord. 



(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion of all 
reasonable extemal costs and expenses incurred by Landlord in connection with such contests (including 
attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative expenses) 
based on a formu]a, the numerator of which is the square footage of Floor Area in the Premises, and the 
denominator of which is the total square footage of Floor Area in the Concession Area. Notwithstanding 
any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate share of Taxes. If 
Taxes shall be increased. Tenant's proportionate share of Taxes shall be computed on the amount of Taxes 
finally determined to be payable by Landlord including any of the reasonable extemal costs incurred therein. 
If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement following such decrease shall 
include an appropriate adjustment for any prior fiscal tax years affected by such decrease,reflecting the 
amount of such decrease; and Tenant's proportionate share of any such adjustment, less Tenant's 
proportionate share of the reasonable extemal costs incurred shall be treated as a credit against future Taxes 
payable by Tenant following the decrease or, if during the final Lease Year of the Term, refunded to Tenant 
as provided in Section 2.04 (b) above. If Taxes are separately-assessed against Tenant, Tenant may contest, 
in good faith for its own account and at Tenant's sole cost and expense, the validity or amount of any such 
separately assessed Tax, provided Tenant shall indemnify Landlord against any resulting loss, cost or 
expense, and shall provide security reasonably satisfactory to Landlord with respect to Tenant's 
performance of such indemnification. Under no circumstances shall Tenant permit any type of lien or 
encumbrance on the Premises or on the Terminal by reason of the failure to pay any Taxesor Tenant Taxes 
(as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in addition to any 
other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with its own funds or 
by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by Landlord shall 
be due and payable by Tenant on demand, together with Late Interest thereon from the date paid by 
Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all Taxes and 
costs, damages, expenses and liabilities (including, without limitation, reasonable attorneys* fees) in 
connection with any such Taxes and proceedings described in this Section 2.04. Tenant shall be 
liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), or other 
fixtures, inventory or personal property of Tenant in the Concession Area. If any such Taxes are levied or 
assessed against Landlord, American or their property and Landlord pays the same or the assessed value 
of Landlord's or American's property is increased by inclusion of such persona! property and fixtures, 
then, at Landlord's discretion, Tenant shall advance the corresponding Taxes to Landlord, or reimburse 
them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, (a) Employee Parking. The Authority retains the right 
to institute a charge to Tenant for the privilege of using such employee designated parking facilities for 
Tenant's employees. Such charges shall be paid directly to the Authority and shall be promptly paid at such 
intervals as shall be demanded in accordance with parking rates established by the Authority as adjusted 
from time to time, (b) Identification Security Badges. All persons employed at the Terminal are required to 
obtain background checks, security clearances and identification security badges from American or the 
Authority; and American or the Authority has the right to institute a reasonable charge for processing, 
issuance, reviews and renewals. Such charges shall be paid directly to the issuing party and shall be 
promptly paid at such intervals as shall be demanded. All security badges must be properly accounted for 
by Tenant and promptly retumed in accordance with American's, the Authority's and all other applicable 
rules, policies and regulations, (c) Screening. As may be required by local, state or federal taw, including, 
but not limited to, the Federal Aviation Administration's ("FAA"), the Transportation Security 
Administrafion's ("TSA"), American's, the Authority's or any other applicable rules and regulations now 
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in effect or hereinafter enacted, costs incurred for the screening of Tenant's goods, products, equipment 
and supplies shall be paid by Tenant directly to Landlord or, if not billed directly, included within the 
Logistical Support and Public Area Maintenance Fee. (d) Subsequent Regulations. If in the ftiture, 
American, the Authority or any agency with jurisdiction over the Airport requires Landlord to implement 
additional procedures related to airport facilities and/or the screening or badging of Tenant's employees, 
contractors, goods, products, equipment or supplies, Tenant agrees to pay the actual costs incurred by 
Landlord in the manner provided above. Each of the foregoing shall be collectively referred to as 
"Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent hereunder, 
Tenant shall pay, as "Additional Rent", in a marmer and at the place provided herein, all sums of money 
required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, Storage 
Premises Rent, if any. Taxes, Utilities for concessions which offer food and beverages, the Logistical 
Support and Public Area Maintenance Fees, and contributions to the Joint Marketing Fund. If such amounts 
or charges are not paid at the time and in the manner as provided herein, they shall nevertheless be 
collectible as Additional Rent with the next installment of Guaranteed Rent thereafter falling due, but 
nothing herein shall be deemed to suspend or delay the payment of any amount of money or charge at the 
time the same becomes due and payable hereunder or to limit any other remedy of Landlord. All Rentals 
payable in a given month shall be deemed to comprise a single rental obligation of Tenant. 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord hereunder 
are not made when such Rentals are due, including as a result of any audit findings. Tenant shall pay interest 
on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 commencing on 
the due date; provided, however, any such late charges shall be waived in the event any such late payments 
are in fact received by Landlord within five (5) days following the due date. If Landlord accepts such late 
payment charge or Tenant pays the late payment charge but fails to pay contemporaneously therewith all 
unpaid amounts of Rentals due, Landlord's acceptance of this late payment charge shall not constitute a 
waiver of Tenant's default nor prevent Landlord from exercising all other rights and remedies available to 
Landlord hereunder or at law. If Tenant is late more than twice during any consecutive twelve (12) month 
period. Landlord will no longer waive any such applicable late charges for the remainder of the Term. 

Section 2.08 APPLICATION OF PAYMENTS: ACCORD AND SATISFACTION. Landlord may, 
at its sole discretion, apply any payments received from Tenant to any Rentals that are then due and payable. 
If Landlord shall not make any specific application of a payment received from Tenant, then any such 
payment received shall be applied first to the Rentals which have been overdue for the longest period of 
time. No designation of any payment by Tenant for application to a specific portion of Tenant's financial 
obligations hereunder shall be binding unless otherwise required under the laws of the State of New York 
nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. Tenant 
covenants to pay all Rentals independent of any obligation of Landlord. No breach of this Sublease by 
Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms hereof 
All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. Tenant's 
obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any right of 
recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or counter­
claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least two (2) occasions during any Lease Year been retumed by Landlord's bank for any reason, Landlord 
shall not be obligated to accept any payment from Tenant unless such payment is made by cashier's check 
or in bank certified fiands. 
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ARTICLE III. RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance with 
accepted accounting practices consistently applied ("AAP"), full and complete records and books of account 
recording all transactions at, through or in any way connected with Tenant's operations at the Premises or 
elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is received at the 
Premises, and shall require and cause all of Tenant's Affiliates (as defined below) performing similar 
services within the Port of New York District (as defined in the Authority Lease) and its subtenants, 
concessionaires, licensees and/or assignees to prepare and keep books, source documents, records and 
accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all purposes of this 
Sublease, "Afllliate" or "Affdiates" means, with respect to any Person, any other Person, directly or 
indirectly, through one (1) or more intermediaries, who or which Controls, is Controlled By or is Under 
Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal govemment or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and the terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use lax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent original sales records, and records of any other transactions conducted in or from the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
a^eements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for one (1) year after the expiration or earlier termination hereof, and for any further period extending 
until receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of five (5) years from the date of each sale, or, 
in the event of a claim by Landlord, American or the Authority, until such claim for payments hereunder 
shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New 
York District, Tenant shall make all of such records available within the Port of New York District within 
fifteen (15) days of a request therefor. All Records shall at alt reasonable times, during Tenant's normal 
business hours after fifteen (15) days prior written notice, be open to the inspection of, and may be copied or 
extracted from, in whole or in part, by Landlord, American, the Authority or their respective representatives 
for the period hereinabove required. If the Records are not audited within such retention period, the Records 
shall be deemed adequate and closed; provided, however, in the case of fraud and/or willful errors, such 
retention period limitation shall not apply; and, provided, iurther, records relating to any lifigafion or 
settlement of claims arising under or relating to this Sublease shall be made available for during retention 
period after such litigation or claims have been completed and all time limits for appeals have expired. 

Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its sole cost 
and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-Sale 
Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's business 
and necessary or desirable to keep accurate records of Gross Receipts and to register therein every 
transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each such 
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Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the Premises 
for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and the 
Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time. In order 
to provide an accurate record and to provide a high level of service to customers, all Point-of-Sale 
Terminals or cash registers used shall have, as a minimum, the following features: (a) not less than sixty 
(60) segregated category addresses (if applicable for the types of products or services that maybe offered 
by Tenant); (b) the input devices may either be a key, scanner or both; (c) the patron fee display shall be 
of sufficient size and legibility to be readily observed by the patron during the processing of a transaction; 
and (d) the register of each Point-of-Sale Terminal shall: (1) record transactions by sequential control 
number to the audit tape or computer files; (2) be capable of printing a transaction history to tape or file 
by hour (time of day), day, month and year; (3) print a customer receipt showing the amount due, amount 
tendered, and the amount due to the customer together with the time and date of the transaction; and (4) 
the register or data collection device shall have a secure transaction audit tape or an ASCII transaction file 
on an IBM compatible data disk. The tape of each Point-of-Sale Terminal shall be accessible to, and 
subject to inspection by. Landlord, American and the Authority. Each Point-of-Sale Tenninal shall 
accept at least two (2) major credit cards and, wherever commercially reasonable, provide a so-called, 
"swipe and go" credit card service to its customers. Upon request, Tenant shall make available to 
Landlord weekly sales data ("Point of Sale Data"), refiecting the amount of each sales transaction, the 
number of transactions, items sold per transaction, lime and date of each transaction, and specifying the 
sales category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fumish to Landlord as soon as practicable after 
the end of each Lease Month, but in no event later than fifteen (15) days after the expiration of each Lease 
Month, a complete statement (substantially in the form of Exhibit C), certified by a authorized officer or 
equivalent representative of Tenant, of the amount of Gross Receipts during such period and the amount of 
Percentage Rent paid ("Monthly Statement"). Tenant shall fumish to Landlord, within sixty (60) days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant, showing in reasonable detail for the preceding Lease Year the amount of Gross Receipts and the 
payments of Guaranteed Rent, Percentage Rent and Additional Rent ("Annual Statement"). Tenant shall 
certify in its Monthly Statements and Annua! Statements that (1) such statements have been prepared in 
accordance with the terms of this Sublease, (2) that all revenues which are required to be included in Gross 
Receipts under the terms of this Sublease and in accordance with AAP have been so included, (3) that all 
payments of Guaranteed Rent, Percentage Rent and Additional Rent have been made in accordance with the 
terms of this Sublease, and (4) all of the foregoing statements are true, accurate and complete in all material 
aspects. The certification and opinion of the independent certified public accountant shall state that total 
Gross Receipts, Guaranteed Rent, Percentage Rent and Additional Rent were calculated and reflected by 
Tenant in its Annual Statement in accordance with the terms of this Sublease and that the Annual Statement 
was prepared in accordance with AAP. Landlord may make reasonable changes to the form of the Monthly 
Statement or Annual Statement from time to time upon thirty (30) days prior notice to Tenant. Monthly 
Statements and Annual Statements shall be accompanied with supporting documentation as may be required 
by Landlord. If Tenant falls to fumish to Landlord any Monthly Statement or Armual Statement within the 
time required by this Section 3.03, then Tenant shall pay within ten (10) days of written demand therefor by 
Landlord as Additional Rent and as liquidated damages and not as a penalty, the amount of Fifty Dollars 
($50.00) per statement per day until such statement is properly delivered to Landlord for the first (1"') such 
failure to fumish a statement. One Hundred Twenty-Five Dollars ($125.00) per statement per day until such 
statement is delivered to Landlord for the second (2"**) such failure to fumish a statement, and Two Hundred 
Fifty Dollars ($250.00) per statement per day until such statement is delivered to Landlord for the third (3"*) 
and subsequent such failures to fiimish a statement. This remedy shall be in addition to other remedies 
provided herein, at law and/or at equity to Landlord. 
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Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall fumish to Landlord, within ten (10) 
days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) average weekly sales by 
category, if applicable; (b) rolling twelve (12) month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling twelve (12) month basis; (d) 
average sales per transaction on an annual basis; (e) sales per square fool of Floor Area in the Premises and 
by category, if applicable, on a rolling twelve (12) month basis; (f) occupancy report, listing Rentals as a 
percentage of Gross Receipts; and (g) where applicable, comparisons to historical data for the same time 
frames. If Tenant fails to fumish to Landlord any Business Statistics Report within the time required by this 
Section 3.04, then Tenant shall pay within ten (10) days of written demand therefor by Landlord as 
Additional Rent and as liquidated damages and not as a penalty, the amount of Fifty Dollars ($50.00) per 
report per day until such report is properly delivered to Landlord for the first (I") such failure to fumish a 
report. One Hundred Twenty-Five Dollars ($125.00) per report per day until such report is delivered to 
Landlord for the second (2"*") such failure to fumish a report, and Two Hundred Fifty Dollars ($250.00) per 
report per day until such report is delivered to Landlord for the third (3*̂ ) and subsequent such failures to 
fumish a report.. This remedy shall be in addition to other remedies provided herein, at law and/or at equity 
to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each shall have 
the right to examine all Records. Tenant shall make available to the requesting party within fifteen (15) 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracting and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable govemment agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals. Should such records not be made available at the designated 
location within the Port of New York District within such fifteen (15) day period, Tenant shall reimburse 
Landlord, American and/or the Authority for reasonable travel, lodging and meal expenses to examine the 
same at Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for one (1) year thereafter, Landlord, American 
and the Authority may, each at any time upon fifteen (15) days prior written notice to Tenant, cause a 
complete audit to be made by an auditor or accountant of their selection (who may be a certified public 
accountant), of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, 
licensees and/or assignees, if any, relating to the Premises, for the period covered by any statement issued 
or required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within fifteen (15) days following written notice requiring such audit, all of the Records that such 
auditor or accountant deems necessary or desirable for the purpose of making such audit. If such audit 
discloses that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
three percent (3%) of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to 
Landlord the reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus 
Late Interest; and, if such understatement was in excess of ten percent (10%) of Gross Receipts as 
disclosed by such audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may 
declare this Sublease terminated and the Term ended, in which event this Sublease shall cease and 
terminate on the date specified in such notice with the same force and effect as though the date set forth in 
such notice were the date set forth in this Sublease for expiration of the Term, and Tenant shall vacate and 
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surrender the Premises on or before such date in the condition required by this Sublease for surrender 
upon the expiration of the Term. If upon examination or audit the auditor or accountant reasonably 
determines that sufficient documentation is not maintained, retained, recorded, or available in accordance 
with AAP to verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, 
in addition, should the party who requested the audit deem it necessary. Tenant shall reconstmct, at its 
sole cost and expense, all records for the determination of Gross Receipts for any period being audited. 
Should such records not be made available at the designated location within the Port of New York District 
within such fifteen (15) day period. Tenant shall reimburse Landlord, American and/or the Authority for 
reasonable travel, lodging and meal expenses to examine the same at Tenant's offtce. 

ARTICLE V. CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, (a) All improvements to the Premises shall be made 
as set forth in Exhibit D, the Tenant Constmction Review Manual (as defined herein), the Design 
Guidelines (as defined herein) and otherwise in compliance with the Tenant Construction and Alteration 
Applicafion Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely manner in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to fime. 

(b) Tenant shall fumish conceptual drawings and plans ("Conceptual Plans") and final drawings and 
specifications ("Final Drawings") for the Premises as follows: Tenant shall submit Conceptual Plans to 
Landlord and American for approval no later than twenty (20) days after execution of this Sublease. 
Landlord shall promptly review the Conceptual Plans, and Landlord shall provide consolidated comments 
or approvals to Tenant within fifteen (15) days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof, Tenant shall submit Final Drawings strictly conformed to the approvals or 
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comments received within twenty (20) days (or such shorter period of time in order for Tenant to 
complete installation of the Fixed Improvements and Operating Equipment, stock the Premises and open 
for business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within fifteen (15) days following receipt of the Final 
Drawings. In the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly 
resubmit them for approval until such approval is obtained. Following approval of the Final Drawings, 
Tenant shall immediately prepare so that American can immediately file the Tenant Alteration 
Application as soon as possible thereafter (and in no event more than ten (10) days thereafter) with the 
Authority pursuant to the Authority's Tenant Alteration Application Process ("TAA Process"). It is 
anticipated that the Authority will provide its comments, approval and/or disapproval no later than thirty 
(30) days after submission of the Alteration Application and to issue ail required constmction permits 
within such time period. Obtaining all approvals required by the Authority's Requirements is the sole 
responsibility of Tenant. The failure of Landlord to provide comments and/or approvals within the time 
periods set forth herein for Conceptual Plans and Final Drawings shall extend the Latest Rental-
Commencement Date on a day-for-day basis for each day so delayed; provided, however, no such 
extension shall be granted to Tenant unless the Conceptual Plans, and Final Drawings are submitted 
strictly in accordance with all of the requirements of the Tenant Construction Review Manual, the Design 
Guidelines, Exhibit D and the Alteration Application. Tenant's failure to fumish or revise the Conceptual 
Plans and Final Drawings within the time frames and in the form required herein, or failure to perform any 
other obligation under this Section, shall constitute a material default by Tenant hereunder, which shall 
entitle Landlord to all remedies set forth in Article XIX. If Landlord reasonably determines that the parties 
are unable to agree upon the Conceptual Plans and/or the Final Drawings or if Tenant fails to timely provide 
the Preliminary Plans and Final Drawings, including any revisions required thereto within ten (10) days 
from the dates required, Landlord may terminate this Sublease upon twenty-four (24) hours written notice to 
Tenant, in which event this Sublease shall terminate on the date specified in such notice and thereafter 
neither party shall have any further obligations to the other party. No deviation from the Final Drawings, 
once approved pursuant to the TAA Process (and once so approved they are incorporated by reference 
herein), shall be made by Tenant without Landlord's, American's and the Authority's prior written consent. 
Approval of Conceptual Plans and Final Drawings by Landlord, American or the Authority shall not 
constitute any representation or warranty or the assumption of any responsibility or any liability by 
Landlord, American or the Authority for their accuracy, efficacy or sufficiency and Tenant shall be solely 
responsible for such items. Storefront barricades, reasonably acceptable to Landlord, attractively screening 
the Premises from view during constmction shall be erected and maintained by Tenant at all times prior to 
Tenant's opening for business and shall be removed and properly disposed of by Tenant prior to such 
opening, all at Tenant's sole cost and expense. If Landlord originally erects such storefront barricades or if 
Tenant fails to construct, erect, maintain, remove and dispose any such storefront barricades. Tenant shall 
reimburse Landlord for all reasonable and actual costs incurred by Landlord in performing any of the same, 
not to exceed the cost specified in Exhibit D. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design and 
constmction guidelines. Delays in obtaining Authority approvals in regard to these processes shall not be 
considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to the 
extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
thirty (30) days after delivery of such application. In the latter case, the Latest Rental Commencement 
Date will be extended one (I) day for each day beyond the 30* day that the Authority has failed to 
respond to an Alteration Application. No work may commence until an Alteration Application has been 
approved by the Authority, pre-constmction meetings, as scheduled and directed by the Authority, are 
concluded and the Authority has issued a constmction permit, permitting the work to be performed, if 
applicable. Within one hundred twenty (120) days of the completion of construction, Tenant shall submit 
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"as-built" drawings and specifications of the construction work and installation of equipment and trade 
fixtures; and Tenant shall keep such drawings current showing therein any changes or modifications made 
during the Term. Tenant shall also factor in any length of time required to obtain all security 
clearances, identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority Requirements in 
order to ensure that Tenant shall be open for business no later than the Latest Rental 
Commencement Date. 

(d) Tenant shall spend and invest, in a manner previously approved by Landlord and American, an 
amount not less than ) per square foot of the Floor Area in the Premises 
(as the minimum capital expenditure and investment) for the construction and installation of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised of the types of any investments that 
qualify as Eligible Costs (as defined below). 

(e) Within one hundred twenty (120) days of completion of the Fixed Improvements or any 
Refurbishments, Tenant's construction manager and/or architect shall duly execute and deliver to 
Landlord, as evidence of the completion of such work, a certificate to the effect that: (I) the design, 
construction, and equipping of the Fixed Improvements have been substantially completed in strict 
accordance with the Final Drawings and the time schedule to complete if not fully complete (which in no 
event shall exceed thirty (30) days); (2) all costs and expenses for labor, services, materials, and supplies 
used in designing, constructing, and equipping the Fixed Improvements for which payment is due have 
been paid in full (specifying, in reasonable detail, the Construction Cost expended in the completion of 
the Fixed Improvements which are to be applied toward the minimum investment requirement established 
in Section 5.01(d)) together with executed copies of all mechanics' lien waivers and/or releases or other 
lien waivers and/or releases on account of Tenant's Work, notarized and unconditional, in such reasonable 
form as Landlord shall have reasonably approved; (3) a certificate of occupancy, a consent to occupy or a 
permit to use or occupy, as applicable, and all other necessary licenses, permits and other required 
documents for operation of Premises affected by the Fixed Improvements have been issued by the 
appropriate govemmental agency; and (4) final and complete set of "as-built" Final Drawings on the most 
recent version of AutoCad (which version shall not predate Version 12.0), duly certified by a registered 
architect or registered engineer licensed in the State of New York. Tenant shall not begin sales to the public 
until all the requirements regarding inspection and certification by Landlord, American and/or the 
Authority have been fulfilled pursuant to the TAA Process. If Tenant shall fail to provide any of the 
foregoing within such one hundred twenty (120) days. Tenant shall pay to Landlord as liquidated damages 
and not as a penalty, the sum of Two Hundred Fifty Dollars ($250.00) per day for each day following five 
(5) days from the date due that any of the foregoing have not been delivered to Landlord within such period 
of time. If such failure shall continue for a period exceeding one hundred eighty (180) days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

(f) Within one hundred twenty (120) days of completion of the Fixed Improvements or any 
Refurbishments, Tenant shall duly execute and deliver to Landlord and American, as evidence of the cost 
of such work, a certificate issued by the chief executive officer, chief financial officer or equivalent 
representative of Tenant, detailing the Eligible Costs actually incurred in connection with the installation 
of the Fixed Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of five percent (5%) or 
more. Tenant shall pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the 
foregoing within such one hundred twenty (120) days, Tenant shall pay to Landlord as liquidated damages 
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and not as a penalty, the sum of Five Hundred Dollars ($500.00) per day for each day following five (5) 
days from the date due that any of the foregoing have not been delivered to Landlord within such period of 
time. If such failure shall continue for a period exceeding one hundred eighty (180) days after the 
completion of the Fixed Improvements or any Refurbishments, such shall be a material default by Tenant 
hereunder entitling Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or Refurbishments, the 
following: (1) directly contracted construction costs, (2) architectural and engineering fees, construction 
management fees and the cost to obtain the applicable permits, which amounts under this clause (2) shall 
not exceed fifteen percent (15%) of the contracted construction costs, unless otherwise approved by 
Landlord in writing, and (3) permanent fixtures, including any furniture and equipment and custom-built 
"trade fixtures" which constitute fixtures under applicable law, installed for direct use in the Premises. 
Notwithstanding the foregoing. Eligible Costs shall not include: (1) costs for Base Building Work 
incurred by Landlord or American, (2) costs in excess of one hundred thirty-five percent (135%) of the 
estimated costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet 
for this Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, 
financing costs (e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or 
(4) amounts paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must 
be supported by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as 
described in this Section 5.01(0-

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the Eligible Costs for 
Fixed Improvements, which schedule must be approved by Landlord and American and shall reflect 
amortization on a straight-line basis during the lesser period of either: (1) the useful life of such Fixed 
Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this Sublease 
from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" means 
generally accepted accounting principles in the United States of America, as set forth in the opinions and 
pronouncements of the American Institute of Certified Public Accountants' Accounting Principles Board 
and Financial Accounting Standards Board or in such other statements by such other entity as may be in 
general use by significant segments of the accounting profession, to the extent such principles are 
applicable to the facts and circumstances on the date of determination. Any schedule submitted by 
Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American in writing, which approval shall not be unreasonably withheld, delayed or 
conditioned. If Landlord does not respond at all within ninety (90) days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within one 
hundred eighty (180) days after the completion of the Fixed Improvements or Refurbishments shall 
forever waive and release Landlord and American for reimbursement of any portion of Tenant's 
Eligible Costs in the event of a relocation and/or early termination of this Sublease. 

(g) Subject in all events to the Authority Lease and the Authority's lease with the City of New York, all 
alterations, addifions, improvements and fixtures (including, without limitation, all floor, wall and/or 
ceiling coverings and any Tenant-installed heating and air conditioning equipment, but excluding 
Tenant's readily movable decorations, trade fixtures, fumiture and ofTice equipment) that are installed by 
any party in the Premises shall remain upon and be surrendered with the Premises and become the 
property of American, if permitted under the Authority Lease, or the City of New York, as the same or 
any part thereof is erected, constructed or installed. 

18 



(h) All contracts for the construction or installation of Fixed Improvements shall require: (1) that all 
contractors and subcontractors provide labor that can work in cooperation with other elements of labor 
employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably satisfactory 
to Landlord, the Authority and American for the protection of their employees, laborers, suppliers, 
contractors, subcontractors, agents, invitees and the public; (3) that all contractors and subcontractors 
comply with all provisions of this Sublease applicable to them; and (4) performance bonds and payment 
bonds from Tenant or Tenant's general contractor, in form and subst^ice satisfactory to Landlord, each of 
which shall name Landlord, the Authority and American, as additional obligees and/or loss payees and 
which shall be in a sum equal to the amount of the applicable construction contracts. Tenant shall 
designate a full-time qualified construction project manager with experience in projects of similar size 
and scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate construction 
of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. Landlord reserves 
the right to require Tenant to provide its list of selected architects, interior designers and construction 
managers for prior written approval, which approval shall not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and expense, be 
kept free and clear of all trash and debris and shall be broom swept daily. No work which Tenant is 
permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in the nature 
of erection, construction, alteration or repair, shall be deemed to be for the immediate use and benefit of 
Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall not, 
create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever upon, 
or in any manner to bind, the interest of Landlord, American or the Authority in the Concession Area, the 
Terminal or the Airport, or to assign or encumber either the Rentals or any other payment obligations for 
any claim in favor of any Person including, without limitation, those who may fumish materials or 
perform labor for any constmction or repairs. Tenant covenants and agrees that it will promptly pay or 
promptly cause to be paid all sums legally due and payable by Tenant on account of any labor performed 
or materials fumished in connection with any work performed in, under, on and upon the Premises, by or 
on behalf of Tenant. Tenant will indemnily and hold Landlord, American, the Authority, the City of 
New York and the commissioners, employees, officers, agents and representatives of Landlord, 
American, the Authority and the City of New York harmless from any and all losses, costs and 
expenses of any asserted claims or liens against the respective rights, title and interests of Landlord, 
American, the Authority and the City of New York in the Airport, and any part thereof, or under 
the terms of this Sublease based on or arising out a breach of the covenants of this Section 5.01. 
Tenant agrees to give Landlord immediate written notice of the placing of any lien or encumbrance 
against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment in a timely 
manner.will resuh in damages that are difficuft to ascertain in light of operations, scheduling and public 
service factors at the Terminal. Therefore, subject to Force Majeure, if the Fixed Improvements are 
not completed and the Operating Equipment not installed by the Latest Rental Commencement 
Date, Tenant shall pay to Landlord as liquidated damages the sum of Two Hundred Fifty Dollars 
(S2S0.00) for each day that the Fixed Improvements are not completed and the Operating 
Equipment not installed beyond such Latest Rental Commencement Date. 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. Tenant 
hereby agrees that upon delivery of possession of the Premises to Tenant, Tenant shall accept such delivery 
of possession of the Premises in its then existing "AS IS" "shell condition" (as described in Exhibit D)and 
Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully aware of the 
condition of the Premises as of delivery of possession and the suitability thereof for Tenant's permitted use 
or the conduct of Tenant's business; (b) that Landlord shall have no obligation to improve or alter the 
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Premises for the benefit of Tenant; (c) that, Tenant shall assume all risks in connection therewith without 
representation or warranty by Landlord, American or the Authority, express or implied, in fact or by law, 
on the part of Landlord, American and the Authority and without recourse to Landlord, American and the 
Authority. Tenant irrevocably waives any claim based upon or related to any such claimed representation 
by Landlord or any claimed representation by Landlord as to public traffic to be expected at the Premises or 
sales to be expected at the Premises. Tenant's taking possession of the Premises shall constitute Tenant's 
formal acceptance of the same and acknowledgment that the Premises are in the condition required 
hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under Section 223-a of 
the New York Real Property Law or any successor statute of similar import then in force or otherwise, and 
Iurther waives the right to recover any damages or obtain any other compensation from Landlord which may 
result from Landlord's failure to deliver possession of the Premises on the date set forth in the Data Sheet 
and/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In the event 
Tenant desires to make any future modifications to the Premises or the Fixed Improvements during the 
Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term.of this Sublease will exceed seven (7) years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than seven (7) years after the date of beneficial 
occupancy of its Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the 
manner and source of such expenditure and investment being subject to the same procedures applicable to 
initial Fixed Improvements, including the prior approval of Landlord and American) a minimum of One 
Hundred Fifty Dollars ($150.00) per square foot for each food and beverage concession and Seventy-Five 
Dollars ($75.00) per square foot of each other type of concession (e.g., retail or service) for such 
Refurbishments or other upgrades to the Fixed Improvements. Tenant shall provide to Landlord and 
American such back-up data as Landlord and American may reasonably request to confirm that such 
Refurbishment and upgrade to the Fixed Improvements has been made. 

ARTICLE VI. RESERVATION OF RIGHTS TO RELOCATE, CONTRACT. 
TERMINATE. SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the right, at 
any time and from time to time during the Term, in the interest of the efficient operation of the Terminal, 
to close, move or alter any common corridor, passageway, walkway or common area, including, without 
limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and escalators, or to 
restrict or change the traffic on or through any such common corridor, passageway, walkway or common 
area, with due regard to not unreasonably restricting the use and occupancy of the Premises by Tenant. 
Tenant shall not have any claim against Landlord, American or the Authority for such action, nor shall 
such action by American release Tenant from any of its obligations under this Sublease, the Consent 
Agreement or any other agreement in connection herewith. 

(b) Landlord, American and the Authority, and their respective directors, officers, employees, agents, 
representatives, contractors, and fumishers of utilities and other services, have the right from time to time, 
at their own cost and expense, for their own benefit or for the benefit of others at the Terminal and/or 
Airport: (I) to constmct and maintain existing and fiature utility and other systems throughout the 
Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice (provided no notice 
shall be required during any real or threatened emergency) to inspect any part of the Premises, Fixed 
Improvements and Operating Equipment and to make such repairs, replacements or alterations thereto as 
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may, in the opinion of Landlord, American or the Authority, be necessary or advisable (and, if Tenant is 
otherwise obligated under this Sublease to perform such work and/or take such action, the cost thereof 
shall be due and payable by Tenant on demand, as Additional Rent, along with an additional charge in an 
amount equal to fifteen percent (15%) of the cost thereoO; (3) to construct or install facilities over, in or 
under parts of the Premises otherwise not conveniently accessible; and (4) to install, operate, maintain, 
recover and repair the property used in connection with their respective rights to the Premises provided, in 
each case in the exercise of such rights of access, maintenance, repair, replacement, alteration or new 
construction, Landlord shall use reasonable efforts not to unreasonably interfere with the use and 
occupancy of the Premises by Tenant. 

(c) In the event that any movable property of Tenant shall obstmct the access of Landlord, American 
and/or the Authority, their employees, agents and/or contractors to any of the existing or future utility, 
mechanical, electrical and/or other systems and thus shall interfere with the inspection, maintenance or 
repair of any .such system. Tenant shall move such property, as directed by Landlord, American or the 
Authority, in order that access may be had to the system or part thereof for its inspection, maintenance 
and/or repair; and, if Tenant shall fail to so move such property after direction from Landlord, American 
or the Authority to do so. Landlord; American or the Authority may move it; and Tenant shall pay the 
cost of such moving upon demand. In the case of Fixed Improvements installed by or on behalf of Tenant 
that were approved by Landlord, American and/or the Authority, and thereafter are required to be moved 
for the reasons provided above. Landlord or American, at their cost, may move the same and, upon 
completion of the inspection, maintenance and/or repair; and, to the extent American is obligated pursuant 
to the Concession Area Lease, Landlord or American shall restore such permanent Fixed Improvements 
and repair any damage caused by such removail and restoration to the same condition as existed 
immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION, (a) Tenant acknowledges 
that, pursuant to the Concession Area Lease, American may require Landlord to relocate or reduce the 
size of the Concession Area and American may exercise its rights by giving not less than one hundred 
twenty (120) days prior written notice to Landlord or at least as much notice as reasonably possible for 
reasons and timing which are not within American's control. If American shall exercise such right, 
Landlord shall have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, 
the portion of the Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to 
the terms of this Sublease, and, if relocated, the relocated space, shall automatically be subject to the 
terms of this Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a 
portion of the Premises to other space within the Terminal, such relocated space shall be reasonably 
comparable to the Premises in terms of passenger traffic, size and potential for generation of Gross 
Receipts and any Base Building Work required to make the new space suitable for concession operations 
is the responsibility of American. If Tenant is unable to operate its business in the Premises as a resuh of 
the exercise of any of such rights, Tenant's payment of Rentals shall be abated during the period which 
Tenant is unable to operate. Further, if the net contraction of the Premises exceeds fifteen percent (15%), 
and Tenant demonstrates that such contraction is having a materially adverse impact on its Gross Receipts 
that is distinct from other conditions that may be adversely affecting Tenant's business operations, then, 
at Tenant's request, Landlord will engage in good faith negotiations with Tenant for up to ninety (90) 
days regarding a possible equitable reduction of the Guaranteed Rent and corresponding adjustments to 
the Percentage Rent Breakpoints. Any such equitable reductions/adjustments are subject to American's 
and the Authority's approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), Tenant shall 
have the right, in its sole discretion, to terminate this Sublease within thirty (30) days after receipt of 
Landlord's relocation notice, provided, however, Landlord can negate Tenant's election to terminate 
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within twenty (20) days after receipt of Tenant's termination notice by revoking Landlord's election to 
relocate the Premises and thereafter this Sublease shall continue to remain in full force and effect in 
accordance with its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of 
the Premises, this Sublease shall terminate on the effective date thereof as reasonably specified by Landlord 
and Tenant shall remain liable for the payment of all Rentals and the performance of all other accmed 
obligations of Tenant under this Sublease up to and including the effective date of such termination. Under 
no circumstances shall Landlord or any other third party including American or the Authority have 
any obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or any 
other third party including American and the Authority for Tenant's Eligible Costs (as defined 
below) or any other sums if Tenant so elects to terminate this Sublease. 

(c) If American exercises its right to cause a contraction or relocation of the Premises (not including 
carts, kiosks, and other portable or temporary facilities) from one (1) location to another after the 
Premises have been constructed and opened for business: (1) the Concession Area Lease provides that 
American shall in the case of a relocation, reimburse Landlord or Tenant (and therefore, if Landlord is 
reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so reimbursed) 
within sixty (60) days for reasonable and actual moving costs, and for reasonable and actual costs 
incurred to construct Fixed Improvements in the new space according to Final Drawings approved by 
Landlord and American; and (2) if Tenant does not relocate to other space or if this Sublease is terminated 
by American or the Authority without cause under Section 6.03 and Tenant, in either case, does not have 
any outstanding uncured material defaults under this Sublease beyond applicable notice and cure periods, 
the Concession Area Lease provides that American shall reimburse Landlord or Tenant (and therefore, if 
Landlord is reimbursed by American, Landlord shall reimburse Tenant to the extent Landlord is so 
reimbursed) within sixty (60) days after the effective date thereof, an amount equal to the then 
unamortized portion of Tenant's Eligible Costs (based upon the Depreciation Schedule previously 
submitted by Tenant and approved by Landlord and American) detailing such investment in Tenant's Fixed 
Improvements or Refurbishments, if applicable. Within twenty (20) days after request by Landlord, and in 
any event not later than the effective date of such contraction or termination. Tenant shall provide 
Landlord with its calculations in reasonable detail, together with appropriate back-up or confirmatory 
data, of the amount which Tenant claims to be due pursuant to this Section 6.02 based upon the approved 
Depreciation Schedule. If Tenant fails to provide such information within the time frame provided 
herein, Tenant shall have forever waived its right to any such reimbursement from Landlord and 
American and forever released Landlord and American from any obligations under this Section 
6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant acknowledges 
that this Sublease may be terminated, without cause for any reason and at any time, by the Authority upon 
thirty (30) days notice by means of revocation of the Consent Agreement, or by American upon one 
hundred eighty (180) days notice; and in neither event shall the Authority be responsible, directly or 
indirecfiy, for any portion of Tenant's investment (amortized or un-amortized) in, at or to the Premises. It 
is hereby acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with 
respect to such termination, including without limitation any reimbursements, credits, offsets or otherwise 
for investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either American or 
the Authority in accordance with their respective rights under the Concession Area Lease and Landlord's 
Operator Permit with the Authority, then, in such event, at the option of American determined in 
accordance with the applicable provisions of the Concession Area Lease: (I) this Sublease shall be 
assigned by Landlord to and assumed by American (or its designee) and this Sublease shall remain in full 
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force and effect and Tenant shall not have any approval or rejection rights with respect to any such 
assignment/assumption and, in the event of such an assignment/assumption, Tenant shall attorn to 
American or its designee and recognize American or its designee as landlord for all purposes hereunder; 
or (2) this Sublease shall immediately terminate upon termination of the Concession Area Lease without 
direct recourse of any kind against Landlord, American or the Authority and thereafter neither party shall 
have any further obligations or liabilities to the other party except for any accrued obligations or liabilities 
of Tenant, whether monetary or non-monetary, which have arisen prior to the effective date of such 
termination and have not yet been fully performed and/or paid by Tenant or which are expressly stated to 
survive the expiration or eariier termination of this Sublease. Within sixty (60) days following the date 
that Tenant shall have vacated and surrendered the Premises in the condition required under this Sublease, 
paid all Rentals and performed all of its other accrued obligations under this Sublease through the 
effective date of such termination. Tenant may be reimbursed by Landlord for any unamortized portion of 
Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to Landlord 
possession of the Premises, and Tenant shall release and not attempt to retain any interest-in the Fixed 
Improvements and Refurbishments, on the date that the Term expires, whether by early termination, 
expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this Sublease, Tenant 
shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and other property 
which it is otherwise prohibited from removing under the Authority Lease) from the Premises and shall 
surrender the Premises and appurtenances thereto in broom-clean and sightly condition and in good 
repair, except for reasonable wear and tear arising from use of the Premises to the extent permitted 
elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any personal 
property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this Sublease 
has ceased shall be removed as soon as practical but in no event later than the expiration or earlier 
termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of the Term 
or any earlier termination, Landlord may at its option, and at the risk and expense of the Tenant, remove 
such property to a public warehouse, or may retain the same in its own possession, and, in either event, 
after the expiration of thirty (30) days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges that the 
relocation, contraction and termination provisions are a material inducement to Landlord in 
entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of conducting 
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the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or purpose. 
Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if Landlord, 
American or the Authority reasonably determine that any item displayed, offered for sale or sold by Tenant 
is objectionable or inappropriate for display or sale at the Terminal, Tenant shall, upon delivery of 
Landlord's written notice to the Premises, immediately remove such item from display and its inventory (if 
the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time. Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to time as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of One Hundred Dollars ($100.00) per day for the first 
(1") violation in any twelve (12) month period and the amount of Two Hundred Fifty Dollars ($250.00) per 
day for the second (2" )̂ and any subsequent violations in any twelve (12) month period until such time as 
Tenant has complied. Further, Landlord shall be entitled to remove such item without any liability. This 
remedy shall be in addifion to any and all other remedies provided in this Sublease or by law to Landlord, 
including, but not limited to the graduated fines listed in Exhibit K. Tenant represents and warrants to 
Landlord that it holds all certificates, meets all Authority Requirements, licenses and other entitlements 
required by federal, state and local, laws, mles and regulations in order to enable Tenant to conduct its 
operations and to engage in its Permitted Use,and that such certificates. Authority Requirements, licenses or 
other entitlements are and shall be kept current, valid and complete at all times during the Term. Tenant 
shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at Tenant's 
expense, shall at all times comply with the requirements of each such certificate, permit, license and other 
entitlement. Tenant shall not conduct or permit operations in the Premises that in the reasonable judgment 
of Landlord or American or the judgment of the Authority that (a) interfere or might interfere with the 
reasonable use by others of common facilities at the Terminal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (f) are not in accordance with the commitment of Tenant to 
operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7.02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as defined 
below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using commercially reasonable efforts so as to maximize revenues in 
accordance with best industry practices and standards observed generally by first-class business enterprises 
of local, regional and national scope which operate at other major US airports, provide superior customer 
satisfaction and maintain at all times a complete stock of high-quality merchandise and products. Tenant 
agrees not to divert or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant 
shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements and Operating Equipment shall be maintained in good 
condition and repair. Tenant shall accept at least two (2) nationally recognized credit cards for payment, 
shall offer all of its customers shipping, delivery and gift wrap services (if appropriate for the type and 
size of merchandise or product being requested) at cost and shall provide, without charge, change making 
service at each cashier's location in the Premises, regardless of whether a purchase is made. At all times 
from and after the Rental Commencement Date, Tenant covenants that it shall continuously and 
uninterruptedly occupy and use the Premises for the Permitted Use and shall keep the Premises open for 
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business during all required Terminal concession hours unless otherwise agreed to by Landlord and 
American or prevented by Force Majeure (as defined in Section 27.04). Tenant shall install and maintain 
at all times a display of non-perishable merchandise and products in the display windows, if any, as 
required herein and shall keep the display windows well lighted, clean and stocked with non-perishable 
merchandise or appropriate displays. No auction, liquidation, going out of business, fire or bankruptcy sale 
may be conducted or advertised by sign or otherwise in the Premises. Tenant shall not permit the 
installation or operation of any coin or credit/debit-card operated vending machines or pay telephones in the 
Premises, including, but not limited to, the rental of cellular phones, facsimile machine services, other public 
communication devices, sales of entertainment event tickets, lottery tickets and reservations for ground 
transportation, hotels or other lodging and the sale of pre-paid telephone calling cards without the prior 
written consent of the Authority. Tenant shall not sell or display any items except within the areas outlined 
in the Design Guidelines unless such sale or display shall be expressly approved on the Final Drawings or 
otherwise approved by Landlord, in writing and in accordance with the TAA Process except that Tenant 
shall be permitted to display merchandise' in the display windows, if any. Tenant shall not use the areas 
adjacent to or outside the Premises for business purposes or any other purposes, including the display or sale 
of merchandise, products or services in any areas outside the Premises without Landlord's advance written 
approval, which approval may be withheld in Landlord's sole discretion. Tenant shall not store anything in 
service or exit corridors. All receiving and delivery of items for the Premises, and all removal of supplies, 
equipment, trash and debris and all storage of trash and debris from the Premises shall be made only by way 
of, or in, the areas provided therefor. No trash, trash containers, hand trucks, carts, racks or movable 
fixtures designed for the movement of products and/or trash within the Premises or to or from the Premises 
may be left unattended in the storefront, corridors or other public areas; nor may such items or devices in 
non-public areas be visible from public areas of either the Premises or the Terminal. Tenant shall be solely 
responsible for prompt disposal within the Premises, or in such areas as may be provided by Landlord, of all 
trash and debris from the Premises. Tenant shall not install any radio, television, communicafion dish or 
other similar device or related equipment exterior to the Premises, shall not cause or make any penetration 
of the roof of the Premises or the building in which the Premises is located and shall not erect any aerial or 
antenna on the roof or exterior walls of any building within the Terminal without the prior written approval 
of Landlord, American and the Authority, determined in their discretion. Tenant shall not abandon or 
permanently vacate the Premises without the prior, advance written approval of Landlord. For the 
purposes of this Sublease "abandonment" shall mean closing the Premises to customers for two (2) or 
more consecutive days, unless such closing is permitted by other provisions of this Sublease. 
Notwithstanding the requirements set forth herein. Landlord shall have the right to make reasonable 
objecfions to the number or quality of staff used by Tenant, the prices for merchandise or products sold or 
services rendered, the number or quality of items sold, the character of the service offered to the public, 
responses to customer complaints and the appearance and condition of the Premises. Tenant agrees to take 
reasonable steps to promptly comply with Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during the hours of 
operation specified in the Data Sheet and such other hours as may be required hereunder and to continuously 
and uninterruptedly operate in all of the Premises during the entire Term. The Airport is open for business 
every day, three hundred sixty-five (365) days per year and is busy during non-traditional working and 
shopping hours. Accordingly, service hours shall include the hours the Terminal's concession program 
shall be open as directed by Landlord from fime to time, including without limitation, the hours necessary 
to provide service for the earliest daily incoming and outgoing flights (including the provision of service 
to passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, 
including non-scheduled activity by charter airlines as Landlord may notify Tenant verbally from time to 
time. To that end. Tenant shall open and operate its business in the Premises during hours directed by 
Landlord; provided that, if passenger traffic conditions, flight scheduling, flight delays or other 
considerations make it necessary, in the opinion of Landlord or as Landlord is directed by American, the 
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Terminal's concession program, including the Premises, shall be open at times not then scheduled. The 
following are the minimum operating hours: (1) for newsstand concessions, a minimum of sixteen (16) 
hours per day, each day of the year, with the opening for business each day at least one (1) hour prior to 
the first scheduled flight and closing thirty (30) minutes after the last scheduled departure from the 
Terminal on the respective day; (2) for all food and beverage concessions, at a minimum, opening at 5:30 
a.m. and closing at 10:00 p.m., each day of the year, or at least one (1) hour prior to the first flight and 
closing thirty (30) minutes after the last scheduled departure from the Terminal on the respective day; (3) 
for duty-free and foreign currency exchange concessions, at a minimum, opening at 7:00 a.m. and closing 
at 10:00 p.m., each day of the year, or other hours necessary to service the earliest scheduled intemational 
flight departure and the latest scheduled intemational flight departure from the Terminal on the respective 
day, whichever constitutes the earlier opening and later closing; and (4) for all other concessions, 7:00 
a.m. to 10:00 p.m., each day of the year. Landlord reserves the right to direct Tenant to change or adjust 
the service hours at any time, and Tenant agrees and covenants to adequately staff the Premises and be 
open for business during the hours directed by Landlord. In addition, in an emergency, as determined by 
Landlord or American, Tenant shall open or keep open the Premises upon two (2) hours prior verbal 
notice. Tenant expressly acknowledges the need for flexibility in the service hours from time to.time. 
Any modifications to the required operating hours that may be requested from time to time by Tenant shall 
be subject to Landlord's prior written approval determined in its discretion. Tenant agrees to otherwise 
abide by all service hours of operation as set by Landlord. Tenant acknowledges that the concession 
program and its business operations are essential services at the Terminal and Tenant's failure to cause 
continuous operation of its business in the Premises will result in damages to Landlord, American and the 
Authority that are difflcult to quantify in light of airport operational and customer service factors. 
Therefore, in addition to any other remedies set forth herein, including, but not limited to the graduated 
fines listed in Exhibit K, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the 
amount Two Hundred Fifty Dollars ($250.00) per hour for each hour Tenant fails to operate its business 
during any required operating hours for the first (T') violation in any twelve (12) month period, and the 
amount of Five Hundred Dollars ($500.00) per hour for each hour Tenant fails to operate its business 
during any required operating hours for the second (2"'') and any subsequent violations in any twelve (12) 
month period. Failure by Tenant to be open for business and to operate shall entitle Landlord, in addition to 
other remedies provided in this Sublease or by law, including, but limited to, a mandatory injunctive relief if 
awarded by a court of competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff") at all times 
during the Term of sufficient size, expertise, ability, suitability, and experience in sales and customer service 
to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient number of 
Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, management 
and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to fially meet the 
demands of all customers at all times and shall fumish said service on a fair, equal and nondiscriminatory 
basis to all users thereof and shall increase such number of Operating Staff, upon the reasonable request of 
Landlord, to provide outstanding customer service and satisfaction. All such persormel shall be 
knowledgeable, helpful to the public, courteous, efficient, neat in appearance and appropriately attired and 
shall not act in a loud, offensive or otherwise objectionable manner. Tenant's employees shall wear 
appropriate uniforms and name tags and security identification badges at all times. Tenant shall not employ 
at or about the Premises any person who shall use offensive language, makes persistent announcements of 
its merchandise and products and/or services over loud speakers or whose conduct is loud or offensive or 
otherwise detrimental to the best interests of the Terminal and/or Airport. Tenant's Operating Staff shall be 
available by telephone and such other communication device as Landlord may require during the 
operating hours. Tenant's Operating Staff and employees shall have sufficient knowledge of the 
Terminal and of the Airport to promptly and courteously direct passengers in and around the Terminal 
and the Airport, including, without limitation, to airlines, gates, customer information booths or customer 
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information personnel, baggage carts, ATMs, other concession locations, telephones, rest rooms, 
escalators and elevators, exits and access to other terminals, and ground transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, covenants and 
conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably experienced to 
provide on-site management of Tenant's business on a full-time basis to manage all of Tenant's 
obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall nofify Landlord of 
the identity of its Store Manager and of any changes in such identity. Tenant shall assure that the Store 
Manager or his'or her designee, is available on-site during alt required operating hours and by telephone 
and such other communication device as Landlord may require, on a twenty-four (24) hour per day, seven 
(7) day per week basis to respond to Landlord on day to day issues and in the event of emergencies. 
Tenant shall notify Landlord of the name and telephone number or such representatives and shall update 
such information as necessary. The Store Manager or his or her designee must be able to arrive by car at 
the Airport within two (2) hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly resjKjnd to all customer 
complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products and/or 
service, including all refunds as appropriately requested from time to time by any customer. In the event that 
Tenant receives any written complaint concerning its operations. Tenant shall within twenty-four (24) 
hours of receipt of such complaint by Tenant forward a copy of the complaint to Landlord and Tenant 
shall respond to such complaint in writing within three (3) days after receipt thereof and shall make a 
good faith effort to explain, resolve or rectify the cause of such complaint. Tenant shall submit a copy of 
the response to complaint to Landlord upon issuance of said response. If Landlord receives a written 
complaint regarding Tenant, it shall forward a copy of the same and Tenant shall respond as set forth 
herein. Tenant shall provide copies of the complaints and answers to American and the Authority not less 
than one (1) time during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and future laws, 
ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all govemmental authorities having jurisdiction over 
the Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 
necessitates changes or improvements (other than stmctural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other govemmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Authority or any govemmental authorities, or in any way obstmct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objecfionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at all times be kept clean, 
sanitary, and free from mbbish, refuse, dust, dirt, offensive and unclean materials, flies and other insects, 
rodents and vermin in accordance with any and all applicable mles, regulations and requirements of 
Landlord, American, and the Authority and in accordance with any and all Legal Requirements that may be 
promulgated from time to time by govemmental agencies or authorities. All apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constmcted so as to facilitate the cleaning 
and inspection thereof and shall be property cleaned and sterilized on a daily or more frequent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
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properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof. 
Bottles, vessels, cooking equipment and other reusable containers shall be properly cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof. If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices (as hereinafter 
defined) and shall conspicuously display notices, in form and substance satisfactory Landlord in the 
Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The term "Street 
Prices" means: (1) if Tenant conducts a similar business in off-airport location(s) in the Greater New 
York City - Northern New Jersey Metropolitan Area ("Metro Area"), the price regularly charged by 
Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does not conduct 
a .similar business in off-airport location(s) in the Metro Area, the average price regularly charged in the 
Metro Area by similar retailers (excluding any locations which do not have multiple independent 
competitive sources and operators) selected or approved by Landlord for the same or similar items or 
service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a similar 
service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding any 
locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar Item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods, the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all fimes, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the benefit of 
the users of the Terminal, Landlord has the obligation to promote a "free market" competitive environment 
within the Terminal and, to the extent possible, Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant shall: (I) 
cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-extinguishing 
system and apparatus located within the Premises (and elsewhere in the Concession Area to the extent 
Tenant's cooperation is required for such testing) from time to time and as often as reasonably required 
by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with copies of 
written reports of such tests; (2) keep in proper functioning-order all fire-fighfing equipment in the 
Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use in 
such system and apparatus; and (3) notify Landlord prior to conducting such tests. Tenant ^rees that, 
after it has taken delivery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to the following areas (1) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries and complaints, (4) fecility maintenance issues, (5) utility 
services, and (6) staffmg issues. To ensure that Tenant is in compliance with the qualify of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
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and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, of the conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address three (3) main categories of performance: product and service 
quality/price, customer service/personnel, and Premises cleanliness and maintenance (collectively, the 
"Performance Categories"), among other matters and includes a set of minimum performarice standards 
("Minimum Performance Standards") for each of the Performance Categories. Tenant acknowledges 
the desires of Landlord and American, as part of their obligation to ensure the highest level of public 
service, to provide the public and passengers with the level and quality of service as described herein. 
Pursuant to the Concession Area Lease, American may monitor, test or inspect the requirements imposed 
on tenants for applicable business operations standards at any time and to consult with Landlord to correct 
any deficiencies in standards required hereunder. 

0) Liauidated Damages and Fines. If Tenant fails to comply with any of the provisions of this Section-
7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated damages and 
not as a penalty, or as a series of graduated fines on a daily basis for such failure in the correction of 
deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such time as Tenant is 
in compliance with any such requirements. The liquidated damages and fines set forth in Exhibit K, are 
in addition to the liquidated damages for failure to provide continuous operations during all Terminal 
concession service hours as set forth in Section 7.02(b) above. This remedy shall be in addition to any 
and all other remedies provided herein or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expiration or earlier termination of this Sublease. 

(k) Tenant acknowledges that although it is subleasing the Premises directly from Landlord (1) American 
and the Authority control the Terminal, (2) the Authority confrols the overall operations at the Airport, and 
(3) pursuant to the Authority Lease and the Concession Area Lease, as well as the Consent Agreement and 
state and federal laws and regulations, including the Authority's rules and regulations, American and the 
Authority have the right to regulate and control certain aspects of the operations at the Premises including 
but not limited to the matters listed in this Section 7.02. In the event any question or dispute arises as to the 
sale of any specific item or category of items in the Concession Area and whether such sale violates the 
Street Prices policy or does not comply with the Performance Standards, Tenant may submit a request in 
writing to Landlord and American asking that the matter be reviewed. American is obligated under the 
Concession Area Lease to render a decision in writing, after consultation with the Port Authority, within 
fifteen (15) days after such submission and such determination shall be considered final. Tenant shall, as of 
the date of the decision, immediately abide by and conform to the decision of American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, the lemi "Toxic or Hazardous 
Materials" means hazardous or toxic chemicals or any supplies, materials and wastes containing 
hazardous or toxic chemicals or substances at levels or content which cause such materials to be classified 
as hazardous or toxic as then prescribed by the highest industry standards or as set from time to time by 
the United States Environmental Protection Agency ("EPA") or the United States Occupational Safety 
and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 1925 or other 
applicable govemmental laws, rules or regulations in any way applicable to Toxic or Hazardous Materials 
(collectively, "Environmental Laws"). Tenant shall never incorporate into, or dispose of, at, on or under 
the Terminal or elsewhere at the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises or at the Airport any 
Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that are either (1) office 
supplies, or (2) cleaning materials that are generally considered to be a household cleaner and are 
purchased in a container not larger than one (1) gallon, and then only if: (i) all such Toxic or Hazardous 
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Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or Hazardous 
Materials arising therefrom, are stored, handled, transported and disposed of in accordance with highest 
accepted industry standards and all Environmental Laws; and (iii) if a material safety data sheet or other 
reporting or registration document is required under applicable Environmental Laws to accompany the 
Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with any federal, state or local 
authority, a copy of such curtent material safety data sheet or other reporting or registration document 
shall be provided to Landlord. If there is a spill or other discharge of a Toxic or Hazardous Materials in 
the Premises which spill or discharge is required to be reported to any federal, state or local authority by 
applicable Environmental Laws, Tenant shall immediately notify Landlord and American of the method, 
time and procedure for any clean-up and removal of such Toxic or Hazardous Materials; and Landlord 
and American shall have the right to require reasonable changes in such method, time or procedure 
(provided that such changes may not contradict applicable law). Tenant shall further notify Landlord and 
American if any such spill or other discharge, whether reportable or otherwise, would in any way 
endanger or pose a threat to any employees. Terminal maintenance or custodial personnel or the general 
public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials outside the 
Premises, which spill or discharge is required to be reported to any federal, state or local authority by 
applicable laws, rules or regulations, and upon being so notified American is required under the 
Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
reserving the right to seek indemnification of its costs for failure of Tenant to abide by the requirements 
of this section. In the event Tenant fails to comply with this Section 7.03 in respect of any contamination 
within the Premises, or in the event of a contamination of any other part of the Terminal and/or Airport 
caused by Tenant, in addition to any other consequences thereof, Tenant shall pay or reimburse to 
Landlord and/or American, as the case may be, all of such party's costs for the removal, abatement and 
clean-up of the involved Toxic or Hazardous Materials. Similarly, if a contamination was caused by 
Landlord or American in the Premises, Landlord (or American as required under the Concession Area 
Lease), as the case may be, shall reimburse all costs incurred by Tenant for the removal, abatement and/or 
clean-up of the involved Toxic or Hazardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport relating to 
Tenant's violation of any Envirorunental Laws, then Tenant shall, within ten (10) days or such shorter 
period as may be required under any Environmental Laws, or such even shorter period as is prior to a 
govemmental authority commencing steps to cause any of the foregoing to be sold pursuant to such Hen, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactory in all respects to Landlord and legally sufficient to effect a complete 
discharge of such lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of the Premises and 
Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default and breach 
hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any Environmental 
Laws. American shall have the same rights as Landlord under this sub-section (c). 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, In such case, such exception only applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Development Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioners, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, flnes, settlements, 
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damages, costs and expenses of whatever kind or nature (including reasonable attorneys* and 
consultants* fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directty or indirectly out of or in any way related to: (1) any default by 
Tenant of this Section 7.03; (2) any violation or failure to compty by Tenant with any of the 
Environmental Laws; (3) any personal injury (including death) or property damage as a result of 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to. 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct, 
negligence, or other actions or omissions including, but not limited to, Tenant's use and occupancy of 
and the conduct of Its business in the Premises; (5) the presence of Toxic or Hazardous Materials at, 
above, in and/or the Premises, which were introduced by the Tenant; and (6) the use of Toxic or 
Hazardous Materials by Tenant. As used herein "costs and expenses" shall also include, in addition 
to those set forth above, costs associated with administrative and judicial proceedings, costs arising 
from any lien, costs of any remedial actions and business interruption resulting from any 
remediation, or any executive, administrative or judicial order. This indemnification shall constitute 
the personal recourse undertaking, obligation and liability of Tenant. The obligations set forth in this 
Section 7.03 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE VIU. USE OF TERMINAL, PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges that 
American is required to cause to be operated and maintained during the Term all public areas to the extent 
required in the Concession Area Lease and the Authority Lease. The manner in which such public areas and 
facilities are operated and maintained, and the expenditures therefor, are at American's sole discretion. 
Accordingly, the use of such public areas and facilities is subject to reasonable rules and regulations, 
including security directives as American, the Authority or authorized regulatory agencies may make from 
time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used herein 
shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any airiine, 
tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian movers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, from time to time, to modify the public areas, remove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within fifteen (15) feet of Tenant's storefront entrance and shall not materially interfere with ingress or 
egress to the Premises by the public. Tenant shall not be entitled to any credit for income earned by 
Landlord with respect to the public areas. Tenant and its employees shall not park their cars or any other 
vehicles in the parking facilities except in the areas specifically designated by Landlord for employee 
parking. There is no free parking at the Airport for Tenant or any of Tenant's employees, contractors or 
customers. Tenant and its agents, employees, contractors and subcontractors shall comply with the rules 
and regulations with respect to parking as the same may be amended or modified from time to time and will 
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be subject to any enforcement action (including towing) pursued by the Authority's airport police without 
any notice thereof Tenant shall indemnify, defend and hold harmless Landlord, American, the 
Authority and the City of New York and their employees, agents, and representatives from and 
against any and all claims of the employee and/or owner of any vehicle so towed. Landlord, American 
or the Authority may at any time close any public areas to make repairs or changes, to prevent the 
acquisition of public rights in such area, to use areas for attendant or valet parking, and to do such other acts 
in and to the public areas as in its judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All deliveries 
of equipment, supplies, materials, inventory, merchandise or products required to support the operations 
of Tenant shall be made to the designated loading dock areas of the Terminal. American has developed 
food courts and public seating areas in various locations in the Terminal which are intended to benefit all 
Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means a non­
exclusive, common public seating area for patrons of both retail and food service concession facilities and 
for the traveling public. All sanitafion, cleaning, maintenance and trash removal services for such food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including fioors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court 
concession facilities), public seating area tables and chairs, related public seating area fumiture and fixtures, 
if any, and repair, maintenance and/or replacement thereof No deliveries of any. items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, If given by 
Landlord, Landlord shall have the right to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. Ail equipment to 
be uUlized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventory, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refuse, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas fumiture, fixtures and equipment maintenance and cleaning (including exhaust 
hood, duct and rooftop maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable federal, state and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA mles and regulations as well as all Airport mles and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with all mles, regulations 
and direcfives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may include, but not be limited to: (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as rolling carts, wheels, pallet or plasfic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, mles, instmctions and training if so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such mles, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable govemmental agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the Terminal, to the 
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loading dock areas as provided in this Section 8.03 and to the food courts, public seating areas and other 
designated common areas of the Concession Area subject to the control and management thereof at all times 
by Landlord, provided that Landlord and American, at their sole cost, each reserves the right to make any 
changes which they deem appropriate to the loading dock areas and the food courts, public seating areas and 
other designated common areas of the Concession Area, including relocating and/or eliminating all or any 
part thereof to assure public safety and convenience or to assure efficient operation of the Concession Area 
or the Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally responsible for all structural 
maintenance, repair and/or replacement of the Base Building Work in the Concession Area and the 
Terminal, and (2) Landlord is otherwise generally responsible for the maintenance, upkeep and repair of 
the Concession Area to the extent not the obligation of the tenants of the Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) Tenant 
and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical support 
and common operation maintenance service providers provided by various independent contractors selected 
and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional Rent, a 
fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as described 
in SecUon 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs and 
expenses incurred in order to manage the loading dock areas and maintain and service the food courts, 
public seating areas and other designated common areas of the Concession Area but shall not include any 
administrative mark-up or profit to Landlord ("Operating Costs and Expenses"). These expenses 
include, without limitation: all costs and expenses of every kind and nature, foreseeable or unforeseeable, 
paid or incurred by Landlord for any service providers with respect to the food courts, public seating areas, 
purchase of tray wash equipment; floor cleaning (sweeping and mopping) and storefront cleaning services 
and cleaning of food court amenities, fumishings and equipment; food tray retrieval, washing and 
distribufion; management of the loading dock areas for Tenant deliveries and distribution and delivery 
vehicle escort services; trash removal; repair and replacement of tray wash equipment and food court 
chairs, tables, and food trays. By way of example, Operating Costs and Expenses shall include, but not be 
limited to, the full cost of all labor costs (including both on-site and independent third party off-site 
supervisory personnel) as well as the cost of uniforms and identification badges for all such personnel 
employed to: (I) provide centralized trash, refuse and recycling material removal services in the Terminal 
for all concession facilities, and in loading dock areas and storefront fafade cleaning services for all 
concession facilities; (2) manage, operate, maintain, repair, clean and replace the loading dock areas and 
equipment and the areas surrounding the trash dumpsters; (3) operate the vehicle escort delivery service 
across the airfield and to maintain, repair and/or replace the escort delivery service equipment; (4) assist in 
the delivery of equipment, supplies, goods, inventory, merchandise and products (which may need to 
include a central commissary system); (5) to the extent not otherwise charged directly to subtenants, provide 
security screening services for equipment, supplies, goods, inventory, merchandise and products; (6) 
operate, maintain and clean the food courts and public seating areas, cleaning and maintenance of the grease 
trap system, waste grease removal, cleaning and maintenance of exhaust hood, duct and rooftop systems and 
inspection and maintenance of exhaust hood fire suppression equipment; (7) provide pest extermination 
services for all concession facilities; (8) the cost of all supplies and equipment utilized to clean the food 
courts and public seating areas; (9) cost of all frash removal receptacles and equipment for the food courts 
and public seating areas; (10) the cost to purchase, maintain, repair and/or replace all public seating areas 
tables, chairs, trash removal receptacles and equipment, furniture and fixtures; (11) the cost to purchase, 
clean, maintain, repair and/or replace the food trays used by patrons and to operate, maintain, repair and/or 
replace the food tray washing facilities and equipment; (12) any and all other direct costs and expenses 
which Landlord deems reasonably necessaiy or desirable in order to properly maintain and provide such 
services described herein in an efficient and acceptable manner. The preceding is for definitional purposes 
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only and shall not impose any obligation upon Landlord to incur such expenses or provide such services. 
Tenant shall comply in alt respects with such procedures and the policies established by Landlord with 
respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and Expenses 
which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which has been 
leased to subtenants who are in occupancy and contributing to the Logistical Support and Maintenance Fee; 
provided, however, any Floor Area in the Concession Area which is excluded from the foregoing 
calculafion shall not exceed  of the gross leaseable Floor Area of all concession 
facilities in the Concession Area but such restriction shall not be applicable until Landlord has completed 
the entire phase-in schedule with respect to the implementation of the new concession program in the 
Terminal. Annual increases in Tenant's proportionate share shall not exceed  other 
than extraordinary costs imposed by local, state or federal regulations or as may otherwise be requested by 
Tenant from time to time as compared to the immediately preceding Lease Year following completion of the 
entire phase-in schedule with respect to the implementation of the new concession program in the Terminal. 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date shall be paid to 
Landlord as Additional Rent in equal, consecutive monthly installments on or before the first (T') day of 
each calendar month, in advance, in an amount estimated by Landlord from time to lime. All sums not 
received within five (5) days after written notice from Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenant with a 
detailed statement of Tenant's proportionate share of such Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Mainteriance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement, Tenant shall pay the difference between the amount paid and the actual amount due 
within thirty (30) days after the fijmishing of each such statement. If the total amount paid by Tenant under 
this Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such 
excess shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end of the Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within sixty (60) days after Tenant has vacated the Premises 
in the condition required at the conclusion of this Sublease and after all Rentals and other sums due 
Landlord from Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any 
such remaining sums due from any such excess. Landlord may estimate the annual budget and charge the 
same to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and products or 
any injuries to persons as a result of the activities of the various independent contractor service providers. 
Tenant shall only look to the independent contractor service provider who caused such damage or injuries 
for any recovery. Landlord, American and the Authority (including their members, shareholders, 
directors, officers, agents, representatives or employees) shall not be liable to Tenant for any loss of 
business or any indirect, incidental, special, consequential or exemplary damages or lost profits arising 
out of or relating to the activities of the various service providers, except to the extent that any such 
damage is due solely to the gross negligence or willful misconduct of Landlord or American. 
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ARTICLE IX. SIGNS 

Section 9.01 TENANT^S SIGNS. The design, constmction, location, use and maintenance of Tenant's 
signs (whether blade or band signs) are subject to the provisions of the Authority's TAA Process, the Tenant 
Constmction Review Manual and the Design Guidelines. Tenant shall affix a sign to the exterior surface of 
the storefront of the Premises subject to the advance approval of Landlord, American and the Authority in 
compliance with the Authority's TAA Process, the Tenant Construction Review Manual and the Design 
Guidelines. Tenant shall pay all costs of fabricating, constmcting, operating and maintaining such exterior 
storefront sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall designate and 
shall maintain said sign(s) in good condition and repair during the entire Term hereof Said sign(s) shall 
conform to the criteria for signs contained in the Tenant Construction Review Manual, the Design 
Guidelines; and the size, content, design and location thereof shall be subject to the prior written approval of 
Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove mentioned. 
Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, window or the 
roof of the Premises, or on the interior or exterior surface of the glass of any window or door of the 
Premises, or on any sidewalk or other location outside the Premises, or within any display window space in 
the Premises, or within one (1) foot of the front of the storefront leaseline, whether or not there is display 
window space in the Premises, or within any entrance to the Premises, any sign (flashing, moving, hanging, 
handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, or any 
other advertising matter of any kind or description; provided, that subject to the prior written.approval of 
Landlord with respect to design and placement. Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefronts where warranted. No symbol, design, name, 
mark or insignia adopted by either Landlord, American or the Authority for the Terminal or the Airport shall 
be used without their prior written consent. Notwithstanding the foregoing, if Landlord or American, in 
their reasonable business judgment, determines that any such materials are unacceptable, improper or 
inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice from 
Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-four (24) 
hours thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be 
unreasonably withheld, may utilize its customary interior signs, placards and decorations provided they 
are professionally prepared and in good taste and are utilized in a manner substantially similar to the 
manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the United States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable and sole 
discretion, shall be in defauh of this Section 9.01 which is not cured within forty-eight (48) hours after 
notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of One Himdred Fifty Dollars 
($150.00) for each day of default in order to reimburse Landlord for the additional administrative expenses 
resulting therefrom. 

Section 9.02 TENANT'S INTERIOR ADVERTISING AND DISPLAY WINDOWS. Tenant 
acknowledges and agrees that the condition and appearance of its interior advertising and display windows 
facing into or in any manner visible from the Terminal property including exterior glass windows (If any) is 
important to Landlord, American and the Authority. If Tenant installs such interior advertising displays or 
window displays or any signs in the window display facing into or in any manner visible from the public 
areas of the Terminal which any of Landlord, American or the Authority reasonably determines to be 
objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within forty-eight (48) hours after notice. If Tenant fails or refuses 
to remove such advertising, window displays or signs, Tenant hereby grants Landlord the right to remove 
the objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior 
advertising displays and window displays will be designed and printed in a professional manner and will 
contain only first class products. Tenant shall not display any advertising, promotional or informational 
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pamphlets, circulars, brochures or similar materials outside the Premises without the prior written consent of 
Landlord and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon verbal 
notice from Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-
four (24) hours thereafter, at Tenant's expense. Tenant shall refresh and change the interior advertising 
items and signs in the display windows on a quarterly basis during each Lease Year. If Tenant, in 
Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not cured within 
forty-eight (48) hours after notice. Tenant shall pay as liquidated damages and not as a penalty, the sum of 
One Hundred Fifty Dollars ($150.00) for each day of default in order to reimburse Landlord for the 
additional administrative expenses resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT'S OBLIGATIONS FOR MAINTENANCE, (a) Except for American's 
obligations pursuant to the Authority Lease and the Concession Area Lease for structural maintenance, 
repair and/or replacement of the Base Building Work in the Premises, Tenant, at Tenant's sole cost and 
expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or better than 
that which existed when Tenant initially opened the Premises for business, reasonable wear and tear, 
excepted, and in a safe, clean, neat, sanitary and lawfijl order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
frames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefronts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures, Fixed Improvements, 
Operating Equipment, HVAC (as defined in Section 12.01(d)) and electrical and other utility systems and 
utility branch lines exclusively serving the Premises (whether or not located within the Premises), sprinkler 
systems and sprinkler heads exclusively serving the Premises (whether or not located within the Premises), 
and all other repairs, replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, 
foreseen and unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D 
and the Design Guidelines. For the purposes of this Article, the installation, maintenance, repair and 
replacement of a sprinkler system, fire alarm system, communication system or any repairs or work 
involving asbestos or other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 
of 1984, #58 of 1987 and the Americans With Disabilities Act and any successor laws of like import shall 
be deemed to (a) be non-stmctural maintenance, repairs and/or replacements, and (b) not involve the Base 
Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which mns directly to Landlord, 
American and the Authority and includes all of the following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses and other fire 
protection devices as may be required by Landlord, American, the Authority, the applicable fire marshall 
official, any agency having jurisdiction over the Premises or by the insurance underwriter insuring the 
Terminal. 

(2) Tenant shall obtain Landlord's prior written approval of the materials used in any plate glass or 
window glass installation, repair or replacement and of the contractor performing any such repair or 
replacement (the foregoing is subject to Landlord's sole discretion). 
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(3) Tenant, at all times and at its sole cost and expense, shall use the Premises with care. 
Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "tike-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, fioor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all fumiture emd 
ftimishings that become worn or tom shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for the sanitary 
handling and disposal of all frash, garbage, recycling materials and other refuse generated in the Premises, 
including suitable receptacles situated in locations determined by Landlord. Such shall be removed at times 
and in a manner which will cause minimum interference with the use of the Terminal by the public and 
other authorized persons. Tenant shall be required to participate in American's recycling program, if any, as 
appropriate. Tenant shall also fumish, at its own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other simjlar items in the public areas or in the Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its own expense, 
shall only be responsible for the maintenance of the utility branch systems and utility branch lines located 
within or exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and 
solely for its use, Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair 
and replacement thereof from the Prernises up to the American-maintained main utility systems or lines or 
to the shut-oft'valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its 
own expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
transmission and other communication cables, conduits, wiring, fire alarm systems and protection devices, 
wiring panels and associated equipment located within or exclusively serving the Premises. American 
reserves the right to maintain, repair or replace any such utility systems and lines. 

(6) If requested, Tenant shall prepare a comprehensive preventive maintenance program for all 
equipment and lines for which it is responsible to maintain and submit the same to Landlord and shall 
maintain such program on a curtent basis. Tenant shall report all malfunctions to all systems, lines, devices 
and equipment installed or located within the Premises to Landlord as promptly as possible after discovery 
and shall provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with all of the 
applicable provisions of the TAA Process, as the same may be amended from time to time by the Authority 
in their sole discretion, shall be performed in accordance therewith and with the applicable provisions of the 
Design Guidelines and shall be subject to the Landlord's prior written approval, such approval to be 
determined in Landlord's sole discretion. All such maintenance, repairs and replacements shall be of a 
quality equal to the original in materials and workmanship; Landlord shall have the right to disapprove any 
improvements, replacements or alterations which, in its judgment, are of a design, quality, condition or in 
any color or in any other way deemed to be inconsistent with the Design Guidelines, the TAA Process or the 
general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to intermpt temporarily the 
heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other utility services 
when necessary to make repairs, alterations, replacements or improvements thereto; and no such party shall 
have any responsibility or liability to Tenant (including consequential damages and lost profits) for failure to 
supply heat, air conditioning, any other utilities or plumbing or, when prevented from doing so by laws, 
orders or regulations of any federal, state or local agency or as a result of strikes, accidents, force majeure or 
by any other cause whatsoever beyond their control. Landlord shall provide Tenant with as much advance 
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notice as reasonably possible and under the circumstances shall use reasonable efforts to avoid intermpting 
Tenant's business operations except as deemed necessary by Landlord, American or the Authority. 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits claimed to be 
caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice and opportunity 
to Tenant to cure, considering the nature of the maintenance or repair, commence such maintenance and 
repairs as set forth herein or fails to diligently continue to complete such maintenance or repairs, then 
Landlord, American or the Authority, in addition to any other remedy which may be available to them, 
may enter the Premises and perform such maintenance or repair, as they determine, in their sole and 
absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, American, the 
Authority and the City of New York from all injury, loss or damage to any Person or property 
occasioned by Landlord's, American's or the Authority's completion of such maintenance or 
repair, except to the extent such loss or damage is solely the result of the gross negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. Tenant 
shall reimburse Landlord for any and all reasonable costs incurred in-completing such maintenance or 
repair (including without limitation an administrative fee equal to fifteen percent (15%) of such costs), 
together with Late Interest from the date Landlord, American or the Authority incurred such costs. 
Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as it 
considers necessary, to determine the proper maintenance of the Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 

ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, during the 
entire Term hereof, procure and maintain the following insurance in not less than the following amounts: 
(1) commercial general liability insurance with respect to the Premises and the operations in, on or about 
the Premises, in which the combined limits shall be not less than Three Million Dollars ($3,000,000.00) 
per occurtence, broad form/extended coverage, insuring for bodily injury, death and property damage and 
including, without limitation, premises operations, products-completed operations, explosion, collapse, 
underground property damage and independent contractors coverage, with such commercial general 
liability insurance containing a contractual liability endorsement covering the obligations assumed by 
Tenant under Sections 7.03, 11.03 and all other of Tenant's indemnification obligations under this 
Sublease, such insurance not to contain any care, custody or control exclusions which would conflict with 
or in any way impair coverage under the contractual liability endorsement and business automobile 
liability insurance covering all owned, hired and non-owned vehicles, in which the limits for landside 
vehicle/mobile equipment operation shall be not less than Two Million Dollars ($2,000,000.00) per 
occurrence combined single limit, insuring for bodily injury, death and property damage and in which the 
limits for airside vehicle/mobile equipment operafion, if applicable, shall be not less than Twenty-Five 
Million Dollars ($25,000,000.00) per occurtence combined single limit, insuring for bodily injury, death 
and property damage; (2) all risk property insurance, including plate glass coverage, against fire, extended 
coverage, vandalism, malicious mischief, water damage, which does not exclude backup from sewers or 
drains or sprinkler leakage, and such other additional perils including flood as now are or hereafter may 
be included in a standard extended coverage "ISO Special Form" policy or its equivalent from time to 
time in general use in the county in which the Terminal is located, insuring Tenant's merchandise, 
products. Fixed Improvements, Refurbishments, trade fixtures, fumishings, Operating Equipment and all 
other items of personal property of Tenant located on or in the Premises or the Terminal in an amount 
equal to the full replacement cost thereof; (3) statutory workers' compensation coverage as required by 
the State of New York from time to time and including Employer's Liability Insurance in the amount of 
One Million Dollars ($1,000,000.00) for each accident, One Million Dollars ($1,000,000.00) for each 
employee, by disease. One Million Dollars ($1,000,000.00) policy aggregate by disease; (4) builder's risk 
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(ALL RISK) insurance covering construction and installation of the Fixed Improvements and 
Refurbishments and Operating Equipment during the performance thereof, including, without limitation 
material delivered to the site but not attached to the realty as more particularly described in Exhibit D, 
naming Landlord, American, the Authority, the City of New York, Tenant and their respective contractors 
and subcontractors as additional insureds or as loss payees (as applicable to the type of insurance 
provided) and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding of the Fixed Improvements and Refurbishments and Operating Equipment, as 
necessary; (5) business interruption insurance in amounts at least sufficient to cover, and applicable to, all 
Rentals, fees, charges and other payments that are payable by Tenant to Landlord under this Sublease for 
a period of not less than twelve (12) months for any business interruption losses in business revenue that 
occur when the Premises or any portion thereof is unusable or is out of operations due to fire or any other 
risks or hazards that are normally covered under a standard form of "ISO Special Form" policy or its 
equivalent or for any other reason; (6) the insurance required under the Authority's TAA Process; (7) such 
other insurance as may be required by Landlord, American or the Authority from time to time after suitable 
notice thereof based upon circumstances in the Terminal and imposed upon other concession operators in 
the Terminal; and (8) if the Permitted Use permits the sale of alcoholic beverages, Tenant shall also procure 
and keep in force liquor law liability insurance (on an occurrence basis), in which the limits shall not be less 
than Five Million Dollars ($5,000,000.00) per occurrence, broad form/extended coverage, which shall 
insure against all claims, demands and actions for injury to, and/or death to, one (1) or more persons in one 
(1) or more accidents, and for property damage, as well as for damages due to time loss and means of 
support; so that at all times Landlord, American and the Authority will be fully and completely protected 
against any claims that may arise by the dispensing of beer, wine and/or other spirited or alcoholic 
beverages in the Premises; provided, however, that Landlord and Tenant acknowledge and agree that 
commercially available liquor law liability insurance coverage contains specific exclusions. Tenant agrees 
to indemnify and hold harmless Landlord, American, the Authority and the City of New York, their 
respective Affiliates, parent corporations, subsidiaries, directors, officers, partners, shareholders, 
representatives, members, management companies, agents and employees, from and against any loss 
or claim arising under such exclusions. Notwithstanding the foregoing. Tenant specifically understands 
and agrees that Landlord and American have the right, on their own initiative or as requested by the 
Authority, to require Tenant to make reasonable additions, deletions, amendments or modifications to the 
above minimum insurance requirements or may require such other and additional insurance, in such 
reasonable amounts, against such other insurable hazards, as American may deem reasonably necessary or 
as the Authority may deem necessary. Landlord will not increase the above-required coverage amounts or 
limits in excess of five percent (5%) in any Lease Year during the Term, unless such increase is required for 
reasons beyond Landlord's control, and Tenant shall so adjust the amounts or limits of the insurance carried 
by Tenant hereunder and shall provide Landlord with Certificates indicating the adjusted amounts or limits 
as provided in this Section 11.01. All policies of insurance required to be carried by Tenant pursuant to this 
Sublease shall be written by insurance companies of adequate financial capacity (having a A.M. Best's 
rating and Financial Size Category of not less than A-VII or better) and qualified to do business in the State 
of New York. Any such insurance required of Tenant hereunder may be fumished by Tenant under any 
blanket policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article XI or under a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from Tenant's insurer, certifying that such 
policy has been issued, provides the coverage required by this Section 11.01 and contains all of the 
provisions specified in this Section 11.01 (including, without limitation, naming of additional insured and/or 
loss payee entities as required by Section 11.01(b) below), shall be delivered to Landlord prior to the 
commencement of the Term hereof, and certificates in connection with all renewals (if any), not less than 
thirty (30) days prior to the expiration of the term of each such policy. In addition, if requested by 
American, Tenant shall promptly deliver to Landlord a certified copy of each policy bearing the 
endorsement of or accompanied by evidence of payment of the premium thereof As often as any such 
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policy shall expire or terminate, renewal or additional policies shall be procured and maintained by Tenant 
and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried fay Tenant pursuant to this Section 11.01 shall 
contain the following clauses and provisions: (1) a provision that such policy and the coverage evidenced 
thereby shall be primary and nonconfributing with respect to any policies carried by Landlord, American or 
the Authority and that any coverage carried by Landlord, American or the Authority be excess insurance; (2) 
except for workers' compensation and employers' liability coverage, a provision including the parties set 
forth on Exhibit F and any other parties designated in writing by Landlord from time to time as additional 
insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to subrogation 
against Landlord, American and the Authority and other additional insured and/or loss payee entities, their 
respective agents, commissioners, directors, employees, insurance carriers, officers and representatives 
which arises or might arise by reason of any payment under such policy or by reason of any act or omission 
of Landlord, American or the Authority, their respective agents, commissioners, directors, employees, 
insurance carriers, officers or representafives; (4) a severability of interest clause or endorsement; (5) a 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified without 
giving Landlord, American and the Authority at least thirty (30) days prior written notice; (6) a provision 
that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer shall not, 
without obtaining the express advance written permission from the Authority's General Counsel, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Authority, the immunity 
of the Authority, its commissioners, officers, agents and employees, the govemmental nature of the 
Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder. Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all of such proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, fumishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration specified in 
this Section 11.01, any insurance required by this Section 11.01, or fails to carry insurance required by law 
or govemmental regulation, Landlord may (but shall not be required to) at any time and from time to time, 
and upon five (5) days notice to Tenant, procure such insurance and pay the premiums therefor; and the cost 
of same shall be deemed Additional Rent and shall be payable by Tenant within ten (10) days after receipt 
of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, anything 
in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the Airport's 
policies of hazard or liability insurance or which will prevent Landlord, American or the Authority from 
procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to Landlord, 
American or the Authority, in their reasonable judgment, as to form or substance, of if any of the Tenant's 
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insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall promptly 
obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLOIUJ^S AND AMERICANOS INSURANCE. Landlord has the obligation to 
carry the insurance set forth in the Concession Area Lease but only to protect the interests of Landlord, 
American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation to protect 
the interests of Tenant or to name Tenant as an additional insured under any of its insurance covering the 
Terminal. American is obligated to maintain the types of insurance required under the Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnity and hold harmless 
Landlord, American, the Authority and the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to Section 
1411 of Not-For-Profit Corporation Law of the State of New York, or such successor entity as may be 
designated by the City of New York) and their respective directors, officers, employees, agents, 
commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and against 
any and all claims, demands, actions, causes of action, suits, fines or judgments asserted, imposed 
or obtained by third parties, and the costs (including reimbursement of Indemnitees' reasonable 
costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, liabilities 
(including, without limitation, claims and demands for death or personal injuries, or for property 
damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy of the 
Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives its rights in the 
Airport (collectively, the "Claims''). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct of such Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, oflicers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for Indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any of the 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all intellectual 
property used or sold by it in its activities under or in any way connected with this Sublease. Without in 
any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or judgment in connection with any 
actual or alleged infringement of any patent, service mark, trademark, trade name or copyright, or 
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arising from any alleged or actual unfair competition or other similar claim arising out of the 
activities of Tenant under or in any way connected with this Sublease. With respect to claims or 
demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade name or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, Tenant shall pay or reimburse Indemnitees ail actual and reasonable attomeys' 
fees and costs of defense that Indemnitees may incur in defending any such intellectual property or unfair 
competition claims or demands. 

(c) Tenant agrees to include in all franchise or license agreements and construction-contracts and other 
agreements involving Tenant, a provision by which such franchisee, licensee or contractor agrees to 
defend, indemnity and hold harmless the Indemnitees, on at least the same basis and to the same extent as 
required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall survive 
the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees that Landlord, 
American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part of the Airport or the agents, servants, employees, contractors or invitees of such 
entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE XIL UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area Lease, 
American is obligated to provide access to reasonable and normal amounts (as determined by Landlord and 
American) of electric, heat, air conditioning, domestic cold water (if applicable), high temperature hot water 
(if applicable), gas (if applicable) and sewage (if applicable) services to the Premises for use by Tenant 
provided by utility systems, connections and related equipment existing as of the Commencement Date; but 
neither Landlord nor American have any obligation to provide telephone or data transmission and 
communication services to the Premises. The types, capacities and amounts of the various utilities which 
are being provided by American to the Concession Area, including the Premises, are set forth on the 
UtiliUes Matrix, which is included as an exhibit to the Concession Area Lease. All of such utilities, except 
for electricity for all food & beverage concession locations, and telephone and data communication services, 
are to be provided without charge by American in accordance with the Concession Area Lease. Should 
Tenant require access to utility services over and above those provided by American as set forth on such 
Utilities Mafrix, Tenant shall pay directly for the costs of extending those additional utilities to the Premises, 
if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or fumished to the demises, 
including, without limitation, any services to be supplied by American, irrespective of whether any of the 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & beverage concession facility shall be solely responsible for, and shall 
promptly pay for the constmction and installation of, electric check meters required for ail electricity to be 
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consumed within the Premises. Any such check meters required for the conduct of business operations in 
the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by Landlord, 
American and/or the appropriate public utility service provider. If the Permitted Use provides for display 
and sale of food and beverages, Tenant shall pay to Landlord American's actual cost of purchasing the 
electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the Final 
Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, to 
Landlord with the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
therefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss of profits or 
otherwise for any intermption, reduction, dismption, curtailment or failure in the supply, quality or character 
of electricity, services from a central utility plant or any other utility or other service, or if either the 
quantity, quality or character thereof is changed or is no longer available for Tenant's requirements, any 
such intermption, reduction, dismption, curtailment, failure or change in quantity, quality or character will 
not excuse or relieve Tenant from its obligations hereunder, including but not limited to the payment of 
Rentals or all other sums, damages, fees, costs and expenses payable under this Sublease. Except as 
otherwise provided by applicable law, any such intermption, reduction, dismption, curtailment, failure or 
change in quantity, quality or character shall not constitute or be deemed to constitute actual or constmctive 
eviction of Tenant. Any obligation of American to fumish ufilities is conditioned upon the availability of 
adequate energy sources. American has the ri^t to reduce heating, cooling and lighting within the Premises 
and the public areas as required by any mandatory or voluntary fuel or energy saving allocation, or similar 
statute, regulation; order or program. No such inlermptions, reductions, disruptions, curtailments or failures 
shall entitle Tenant to any abatement of Rentals or relieve Tenant from fulfillment of any covenant or 
agreement set forth in this Sublease, except specifically provided in this Section 12.01(c). Notwithstanding 
the foregoing, if Tenant is prevented from opening to the public for more than five (5) days during any 
Lease Year by an intermption in utility services due to the negligence of Landlord or American, 
including, without limitation, electricity, gas, water, plumbing, sewage, telephone communications, 
heating, ventilation, or air conditioning, but American's operations and the flow of Enplaned Passengers 
nevertheless continue normally through such intermption of utility services in the Premises, Guaranteed 
Rent that would otherwise apply during such period will be reduced by the proportion that three hundred 
sixty-five (365) days bears to the actual number of days Tenant was able to operate during such calendar 
year. 

(d) If applicable. Tenant shall operate its additional heating, ventilating and air conditioning system(s) 
("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of operation. 
Temperatures in the Premises shall be compatible with temperatures in the Terminal. Tenant's obligation to 
connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, as well as 
Tenant's operation and maintenance of its HVAC system(s) within the Premises, shall be as set forth herein, 
in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final Drawings. If 
Tenant desires to install any equipment which shall exceed the capacity of any utility facilities or which 
shall require additional utility facilities, Tenant shall not have the right to do so without Landlord's and 
American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation, Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any of the utility facilities in any way 
which shall overload or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any ufilities, including water usage. 
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ARTICLE Xin . ATTORNMENT AND SUBORDINATION 

Section 13,01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to American or its 
designee; and, in the event of such assignment. Tenant shall attom to American or its designee and 
recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02 SUBORDINATION.. Tenant further agrees that this Sublease shall be subordinate to the 
Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground leases 
that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area or the 
Terminal or other improvements that constitute a part of the Concession Area and to any and all advances 
to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement and 
extensions thereof Tenant, within no more than fifteen (15) days after written request, shall execute any 
and all instmments, releases and other documents that may be required by each and every mortgagee, 
trustee and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any 
such mortgage or deed of tmst. 

Section 13.03 ESTOPPEL STATEMENT. Within twenty (20) days after request therefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in full force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid curtently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether this Sublease has 
been modified and, if so, identitying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof without having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in connection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on the NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form safisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with the provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to transfer or 
assign this Sublease, without Landlord's consent to a subsidiary of Tenant or its parent entity or to an entity 
that is an Affiliate of Tenant or its parent entity and with Landlord's consent, such consent not to be 
umeasonably withheld conditioned or delayed, to: (1) any entity with which Tenant shall merge, reorganize 
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or consolidate; or (2) any entity acquiring all or substantially all of the assets of, or equity interests in, 
Tenant or which may succeed to a controlling interest in the business of Tenant; provided that in the case of 
any and each such transfer or assignment under clauses (1) and (2) above Landlord shall not have the 
discretionary right to withhold its consent if: (i) such transferee or assignee shall have a net worth equal to or 
greater than Tenant (or its guarantor, if any) as of the effective date of any proposed transfer or assignment; 
(ii) such fransferee or assignee shall have proven airport concession operating experience and the ability to 
efficiently and effectively operate the business in the Premises consistent with at least as high a standard as 
then exists in the Premises; (iii) the business conducted in the Premises by such transferee or assignee shall 
be conducted under the same Permitted Use and under a trade name required to be used by Tenant 
hereunder; (iv) Tenant shall not be in default after the applicable notice and cure periods under any of the 
terms and provisions hereof; (v) the use of the Premises by such transferee or assignee shall not violate any 
agreements affecting the Premises, Landlord or other tenants or occupants in the Airport and shall not 
dismpt the concession mix within the Terminal as determined in the sole and absolute discretion of 
Landlord; (vi) except as may otherwise be prohibited under federal securities laws, notice of any proposed 
transfer or assignment shall be given to Landlord at least thirty (30) days prior to its proposed elective date, 
and there shall be delivered to Landlord instmments evidencing such proposed transfer or assignment and 
the agreement of such transferee or assignee to assume and be bound by all the terms, conditions and 
covenants hereof, all in form reasonably acceptable to Landlord; and (vii) Tenant and its guarantor, if any, 
shall continue to remain fully liable for the payment of all sums due and the performance of all the terms 
and conditions hereof 

(c) Tenant shall not sublet the Premises or any part thereof without having first obtained the prior written 
consent of Landlord. In the event Tenant requests permission to sublease, the request shall be submitted 
to Landlord prior to the effective date of the sublease requested and shall be accompanied by a copy of 
the proposed sublease agreements and of all agreements collateral thereto. The identity of the subtenant, 
the area or space to be subleased, the rental to be charged, the type of business to be conducted, recent 
audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess of the rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area of the Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area of the Premises. 

(d) If Tenant is a corporation, limited liability company, association or partnership which, under the curtent 
laws, mles or guidelines promulgated by the govemmental body or agency having jurisdiction and authority 
to promulgate the same, is not deemed a public corporation, or is an unincorporated association or 
partnership, the transfer, assignment or hypothecation, in the aggregate of more than a controlling interest of 
the total outstanding voting stock or voting interests in such corporation, limited liability company, 
association or partnership shall be deemed an assignment and transfer within the meaning and provisions 
hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XIV and regardless of any Landlord 
approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. If a Transfer is desired to be made by Tenant pursuant to the provisions of this Section 
14.0l(bXl) or (2) as provided above, and ifeither of Landlord, American or the Authority denies consent to 
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any such Transfer, then Tenant shall have the right, without liability on account thereof, to terminate this 
Sublease on 30 days prior written notice to Landlord ("Tenant's Termination Notice"), in which event this 
Sublease shall terminate as of the date 30 days after the date of Landlord's receipt of Tenant's Termination 
Notice ("Effective Termination Date"). In such event, this Sublease shall terminate on the Effective 
Termination Date and Landlord, American, the Authority and Tenant shall thereafter be released from all 
obligations thereunder, except for any of Tenant's obligations which shall have accmed or which shall be 
arising out of events occurring prior to the Effective Termination Date or which are expressly stated to 
survive termination of this Sublease. Under no circumstances shall Landlord or any other third party 
including American or the Authority have any obligation to Tenant, nor shall Tenant be entitled to any 
payment from either Landlord or any other third party including American or the Authority for the net book 
value of the Cost of Fixed Improvements or any other sums if Tenant elects to terminate this Sublease 
pursuant to this Section 14.01(e). 

ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant pennit any of its employees, 
confractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or otherwise harm the 
Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the Premises, Concession 
Area, Terminal or the Airport, and shall not place a load upon the floor of the Premises which exceeds the 
floor load per square foot which such floor was designed to carry. Tenant shall not, nor shall Tenant permit 
any of its employees, contractors, subcontractors, licensees, subtenants or agents to, commit any nuisance or 
other act or thing which may constitute a menace or which may affect either American's operation of the 
Terminal, Landlord's operation of the Concession Area or the Authority's operation of the Airport or which 
may disturb the quiet enjoyment of any other occupant or tenant of the Airport. Tenant shall not use or 
permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound amplifiers, tape 
decks, compact disc players, radios, televisions, or any other sound-producing or other device which will 
carry sound or objectionable odors outside the Premises except as may otherwise be approved in advance in 
writing by Landlord and, upon notice from Landlord to Tenant's business representative at the Premises, 
Tenant shall cause any such noise or odors to cease immediately. Tenant shall not allow any use of the 
Premises or any other portion of the Concession, Area, Terminal and^or the Airport in a manner which is a 
source of aimoyance, disturbance or embarrassment to Landlord, American and/or the Authority, or to the 
other tenants and occupants of the Concession Area, Terminal and/or the Airport or which is deemed by 
Landlord or American, in their sole discretion, as not in keeping with the character of the Concession Area, 
Terminal and/or Airport. The Premises shall not be used for any unlawful or immoral purpose or which will 
invalidate or increase the premiums on any of the Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME. TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ("Trade Name") and shall not change the Trade Name without 
Landlord's prior written approval, such approval not to be unreasonably withheld, or change the character of 
the business operated in the Premises, including, without limitation, Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. "Trademarks" means the trademarks, trade names, logos, service 
marks, frade styles, frade dress and other proprietary marks of Amen'can and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
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Trademarks is granted or may be deemed to granted to Tenant under this Sublease or otherwise. Tenant 
may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, including 
any reference by advertising or otherwise to the names "American Airlines", "American Airlines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central marketing 
and promotional program which, in Landlord's sole judgment, will serve to generally market and promote 
the overall concession operations at the Terminal or on any item that may enhance the overall passenger 
experience at the Terminal. Tenant, along with other concession facility operators, will contribute to the 
fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  Tenant's monthly Gross Receipts. This amount is payable to 
Landlord and must be paid no later than the fifteenth (15*) day following the end of each Lease Month. If 
Tenant is unable to calculate actual Gross Receipts in time to make the required monthly payment to the 
Joint Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all 
such estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 
thirty (30) days after the end of each such 6-month period. Tenant must submit a report to Landlord 
reconciling estimated and actual Gross Receipts and showing any under or overpayments to the Joint 
Marketing Fund. A check for any underpayments must accompany the reconciliation. All overpayments 
will be credited to the next payrhent(s) due from Tenant for its contributions to the Joint Marketing Fund; or, 
if the Sublease has expired or has been terminated for any reason other than a default by Tenant, 
overpayments shall be refunded, without interest, to Tenant within sixty (60) days of the Sublease 
termination date by Landlord. Landlord shall not be obligated to expend more for marketing and 
promotional programs than is actually collected from Tenant and other concession facility operators in the 
Terminal. Any services and persormel so provided shall be under the exclusive control and supervision of 
Landlord, who shall have the sole authority to employ and discharge personnel, retain third-party 
independent contractors and to establish all budgets with respect to the Joint Marketing Fund. The primary 
purpose, but in no way a limitation, of the Joint Marketing Fund, will be to fund intra-Terminal promotional 
and advertising programs such as permanent directories, graphics, take-one directory pamphlets and 
establishing customer service and training programs with respect to the operations of the concession 
facilities in the Terminal, such as customer surveys, "secret shopper" programs and sales technique 
seminars, sales/service incentive awards for Tenant and other concession operators' employees or on any 
other items that may enhance the user's overall exj>erience in the Terminal. Landlord shall conduct 
quarteriy meetings to discuss the promotional and advertising programs and customer service and training 
programs. In the event the Premises is located within an expansion of or a new area within the Terminal 
where a grand opening date or grand opening events shall be set by Landlord, then Tenant shall also pay an 
initial Joint Marketing Fund assessment in the amount set forth in the Data Sheet in addition to Tenant's 
monthly contributions to the Joint Marketing Fund, such inifial assessment to be payable in one lump sum 
within sixty (60) days prior to the Rental Commencement Date. Landlord reserves the right at any time to 
terminate the Joint Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the 
event of such termination, Tenant shall no longer be obligated to make any further contributions to the Joint 
Marketing Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used 
by Landlord to promote the overall concession program and facilities within the Terminal. Landlord, 
following any such termination, also reserves the right to reinstate the Joint Markefing Fund and, in such 
event, shall notify Tenant in writing and thereafter, Tenant, upon any such reinstatement, shall immediately 
recommence contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the 
expiration or earlier termination of the Concession Area Lease, Landlord is required to remit any unused 
monies in the Joint Marketing Fund in equal shares to American and the Authority. 
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ARTICLE XVIL DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to make 
reparation for any injury or damage by fire or other cause, or to make any restoration or replacement of 
any Fixed Improvements, Refurbishments, or any other real or movable property located or installed in 
the Premises or in the Concession Area by or on behalf of Tenant, except as otherwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty covered under 
an insurance policy required to be maintained by Tenant pursuant to this Sublease, then Tenant shall 
repair the same as soon as reasonably possible (following any repair of Base Building Work by American 
that may be necessary to permit Tenant repairs to proceed) and this Sublease shall continue in full force 
and effect. In the event the Fixed Improvements or Refurbishments are damaged by any casualty not 
covered under any insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Landlord may, at Landlord's option (1) repair such damage at Landlord's expense and continue this 
Sublease in full force and effect, or (2) give written notice to Tenant within ninety (90) days after the date 
of occurtence of such damage of Landlord's intention to terminate this Sublease as of the date of the 
damage; provided, however, that if such damage is caused by an act or omission to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within thirty (30) days after receipt of the notice 
from Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and eflect and Tenant shall proceed to make such repairs as soon as possible. If 
Tenant does not give such notice within the above thirty (30) day period, this Sublease shall be terminated 
as of the date specified by Landlord in its notice to Tenant. 

Section 17.02 TOTAL DESTRUCTION. If the Concession Area or the Premises are totally destroyed 
during the Term by any cause whether or not covered by the insurance required under this Sublease 
(including, without limitation, any destruction required by any authorized public authority), and the 
Concession Area or the Premises cannot be repaired or replaced within sixty (60) days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority with a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 

Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If fifty percent (50%) or 
more of the Terminal shall be damaged or destroyed by an insured risk, or if twenty-five percent (25%) or 
more of the Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that the use 
and occupancy of the Premises is not materially affected thereby, and if as a result of any such damage or 
desfruction American's fiight operations at the Terminal are suspended or more than fifty percent (50%) 
curtailed for a period of sixty (60) days or more. Landlord shall have the right to terminate this Sublease 
within ninety (90) days from the date of such damage or destruction. In such event, this Sublease shall 
terminate upon a mutually agreeable date (or, in the absence of a mutually agreed upon date, on the date 
reasonably specified by Landlord or American which shall be within one hundred eighty (ISO) days from 
the date of such damage or destruction) and Tenant, upon such termination, shall surrender the Premises to 
Landlord. American shall not be required, pursuant to this Section 17.03 or otherwise, to repair any 
damage or destrucfion to the Terminal; and Landlord shall not be required, pursuant to this Section 17.03 
or otherwise, to repair any damage or destruction to the Concession Area or the Premises; provided, 
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however. Tenant shall not be obligated to repair any damage or destruction to its Fixed Improvements or 
Refurbishments pursuant to Section 17.01 or 17.04 to the extent and for so long as any damage or 
destruction to the Terminal precludes such repairs to the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last Lease 
Year of the Term, more than twenty-five percent (25%) of the Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as of the date of occurrence of such destruction or 
damage by giving written notice to the other of its election to do so within twenty-five (25) days after the 
date of occurtence of such destruction or damage; provided, however, if Landlord elects to terminate this 
Sublease pursuant hereto. Tenant shall have the right within fifteen (15) days after receipt of the required 
notice to notify Landlord in writing of Tenant's intention to repair such destruction or damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If twenty-five percent (25%) or more of 
the Premises is destroyed or damaged, and such destruction or damage materially and adversely impairs 
or interferes with Tenant's use and occupancy of the Premises as reasonably determined by Landlord and 
will be repaired pursuant to this Sublease, then in addition to any other remedies which may apply under 
this Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory 
agreement on an equitable abatement, for the period during which such damage and repair continues, of 
the amounts which may be due and owing as Rentals, which abatement shall be based on any projected 
resulting reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any), Tenant shall 
have no claim against Landlord or American for any damage suffered by reason of any such damage, 
destruction, repair or restoration unless said damage is caused by the gross negligence or willful 
misconduct of Landlord or American, nor shall Tenant have any claim against the Authority for any such 
damage regardless of its cause. It is understood that, in the application of the foregoing Sections in this 
Article XVII, American's and Landlord's obligations shall be limited to repair and restoration of the Base 
Building Work for the Premises to, as nearly as possible, a condition and quality as existed at the 
commencement of Tenant's Work hereunder. In no event shall Landlord or American be responsible to 
repair or restore any portion of the Premises relating to Tenant's Work and/or installed by Tenant in the 
Premises including, but not limited to. Tenant's Fixed Improvements, Refurbishments, Operating 
Equipment, personal property, products and inventory. 

Section 17.06 WAIVER. Tenant hereby expressly waives the provisions of Section 227 of the New York 
Real Property Law, and of any successor law of like import then in force; and Tenant agrees that the 
provisions of this Sublease shall govern and control in lieu thereof 

ARTICLE XVIIL CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than thirty percent (30%) of the Floor Area of the 
Premises shall be taken or condemned for any public or quasi-public use under any govemmental law, 
ordinance or regulation or by the right of eminent domain or in the event of a private conveyance, by 
purchase, sale or otherwise, in lieu thereof ("Taking"), this Sublease shall terminate as of the date of such 
Taking; and the Term hereof shall cease as such date of Taking and all Rentals shall be abated during the 
unexpired portion of this Sublease, effective on the date physical possession is commenced by the taking or 
condemning authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or condemned as 
aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and owing as Rentals 
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during the unexpired portion of the Term (or for such shorter period during which such Taking or 
condemnation shall continue) shall be reduced proportionally based on the projected reduction, if any, in 
Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree, 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to end on the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c) A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity having 
the power of emirient domain, either under threat of condemnation or while condemnation proceedings are 
pending, shall be deemed to be a Taking under the power of eminent domain for the purposes of Article 
XVIII. Tenant hereby waives the provisions of any statute or other law that may be in effect at the lime of 
the occurrence of any such Taking under which a lease/sublease is automatically terminated or pursuant to 
which a tenant is given the right to terminate a lease/sublease by reason of such a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in either case, 
the proceeds of a private sale in lieu thereoO of the Premises shall be the property of the party entitled to 
any such compensatory award under the Authority Lease and to the extent Tenant is not entitled to any 
such compensatory award under the Authority Lease, Tenant hereby assigns its interest in any such award 
to American. The distribution of any such compensatory awards shall be made to the Authority, 
American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during the Term, of any 
one (1) or more of the following events (referted to herein, singly, as an "Event of Default" and collectively 
as "Events of Default") shall be an Event of Default by Tenant under this Sublease; 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder (including 
without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in performing 
obligations of Tenant hereunder upon Tenant's failure so to perform) for more than five (5) days after 
written notice from Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
hereunder were not received on the date required for payment pursuant to this Sublease together with all 
Late Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addhion to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a twelve (12) month period and the delinquent payment has not been frilly 
cured (including Late Interest), no further written notice of default shall be required with respect to that 
payment or any other payment during such twelve (12) month period to establish a payment defauh and, 
thereafter, during such twelve (12) month period an Event of Default shall be deemed to have occurred if 
any payment under this Sublease is not made when due and such failure continues for a period of five (5) 
days after such payment was due; or 

(b) Tenant fails to perform any other of the terms, conditions, or covenants of this Sublease to be observed 
or performed by Tenant for more than twenty (20) days after written notice from Landlord to Tenant of such 
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default (unless such default cannot be cured within said twenty (20) days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
twenty (20) days and shall thereafter proceed to prosecute such cure to completion with all reasonable 
dispatch and diligence, provided that In no event shall such cure period extend beyond seventy-five (75) 
days (unless Tenant is totally prevented from completing such cure by reason of Force Majeure) or such 
longer period of time as is approved by Landlord in writing, and if Tenant's cure period is so extended. 
Tenant must, within five (5) days after the written extension notice, provide a written plan to Landlord 
outlining all steps Tenant is taking to cure the default and when the cure shall be completed), provided that 
such notice from Landlord shall be in lieu of, and not in addition to, any notice of default required by 
applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by this 
Sublease, including without limitation the statements and reports required by Article III, and such failure 
continues for five (5) days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given two (2) notices of such a failure during-the preceding twelve (12) month 
period; or 

(d) Tenant fails to commence construction of Tenant's Work within twenty (20) days following the later of 
delivery of possession of the Premises or of the Authority's approval of the TAA for such Tenant's Work 
and such failure is not occasioned by reason of Force Majeure; or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock the Premises with high-
quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant fails to operate continuously in the manner and during the hours established by Landlord 
pursuant to Section 7.02 hereof or for the Permitted Use or discontinues its business operations in the 
Premises for a period in excess of forty-eight (48) consecutive hours; or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any writ of 
execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such failure 
continues for ten (10) days after written notice from Landlord to Tenant of such failure; or 

(i) If applicable, the failure of Tenant to obtain and maintain continuously throughout the Term, its 
eligibility and certification from the Authority of its M/W/DBE status and/or to renew such eligibility and 
certification as may be required by the Authority from time to time and such failure shall continue for a 
period of twenty (20) days; or 

(j) Tenant fails comply with any of the other operational requirements set forth in Section 7.02 or any of 
the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or fails to achieve 
the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such failure or to 
comply with any applicable law, rule or regulation concerning security, and such failure continues for forty-
eight (48) hours after written notice from Landlord thereof; or 

(I) A govemmental authority, board, agency or officer with competent jurisdiction terminates or suspends 
any certificate, license, permit or authority held by Tenant without which Tenant shall not be lawfully 
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empowered to conduct its business operations in the Premises; or 

(m) Except as otherwise provided by applicable law, if the estate hereby created shall be taken on 
execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of the property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdiction, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within thirty (30) days after it is begun, or 
if Tenant shall file or consent to a petition for such reorganization, or for arrangements under any 
provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for the payment 
of substantially all or general payment of debts; and/or 

(n) Any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default of its 
obligations to American under the Concession Area Lease or puts Landlord in default of its obligations to 
the Authority under the Operator Permit; 

then, during such time as such Event(s) of Defauh is/are continuing, Landlord may at any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease and the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. 

Section 19.02 REMEDIES, (a) If Tenant shall default in the payment when due of any installment of 
Rentals or if Tenant shall default in the performance of any of the other terms, provisions, conditions or 
covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time after such 
default or after the date upon which this Sublease and the Term shall expire and come to an end, re-enter 
the Premises or any part thereof, without notice, either by summary proceedings or by any other 
applicable action or proceeding, or by force or otherwise (without being liable to indictment, prosecution 
or damages therefor), and may repossess the Premises and dispossess Tenant and any other Person from 
the Premises and remove any and all of their property and effects from the Premises; and/or (2) Landlord, 
at Landlord's option, may relet the whole or any part or parts of the Premises, from time to time, either in 
the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending before, on or 
after the Expiration Date, at such rental or rentals and upon such other conditions, which may include 
concessions and free rent periods, as Landlord, in its sole discretion, may determine. Landlord shall have 
no obligation to relet the Premises or any part thereof and shall in no event be liable for refusal or failure 
to relet the Premises or any part thereof, or, in the event of any such reletting, for refusal or failure to 
collect any rent due upon any such reletting, and no such refusal or failure shall operate to relieve Tenant 
of any liability under this Sublease or otherwise to affect any such liability; Landlord, at Landlord's 
option, may make such repairs, replacements, alterations, additions, improvements, decorations and other 
physical changes in and to the Premises as Landlord, in its sole discretion, considers advisable or 
necessary in connection with any such reletting or proposed reletting, without relieving Tenant of any 
liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intenfion to re-enter or to institute legal proceedings 
to that end which may otherwise be required to be given under any present or ftiture law. Tenant, on its own 
behalf and on behalf of all Persons claiming through or under Tenant, including all creditors, does further 
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hereby waive any and all rights which Tenant and all such persons might otherwise have under any present 
or future law to redeem the Premises, or to re-enter or repossess the Premises, or to restore the operation of 
this Sublease, after (1) Tenant shall have been dispossessed by a judgment or by warrant of any court or 
judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this Sublease and the Term, 
whether such dispossess, re-entry, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used in this Sublease shall 
not be deemed to be restricted to their technical legal meanings. In the event of a breach or threatened 
breach by Tenant, or any persons claiming through or under Tenant, of any term, covenant or condition of 
this Sublease on Tenant's part to be observed or performed, Landlord shall have the right to enjoin such 
breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, summary 
proceedings and other special remedies were not provided in this Sublease for such breach. The right to 
invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude Landlord 
from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession of the Premises by Landlord shall be construed as an election on its 
part to terminate this Sublease unless a written notice of such intention is given to Tenant or unless the 
termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such reletting 
without termination, Landlord may at any time thereafter elect to terminate this Sublease for such previous 
breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from the Premises; 
and such property may be stored in a public warehouse or elsewhere at the cost of, and for the account of. 
Tenant, with notice but without resort to legal process and without Landlord being deemed guilty of 
trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. In the 
event Tenant shall not remove its property from the Premises within five (5) days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose of the 
same without liability to Tenant subject to the rights of the City of New York, the Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
thirty (30) days or more. Landlord may sell such property at public or private sale, in the manner and at such 
times and places as Landlord deems commercially reasonable following reasonable notice to Tenant of the 
time and place of such sale. The proceeds of any such sale shall be applied first to the payment of the 
expenses for removal and storage of the property, the preparation for the conducting of such sale, and for 
attorneys' fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall 
be applied as provided in this subsection 19.02(d). 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, any rights 
which Tenant or any such person may have under the provisions of Section 2201 of the New York Civil 
Practice Law and Rules and of any successor law of like import then in force, in connection with any 
holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if Landlord 
shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary proceeding or any 
other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other charges payable 
under this Sublease by Tenant to Landlord to the date upon which this Sublease and the Term shall have 
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expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the case may be; 
and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any deficiency 
("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have constituted the unexpired portion of the Term and the net amount, if any, of rents collected under any 
reletting effected pursuant to the provisions of Section 19.02(a) for any part of such period (first deducting 
from the rents collected under any such reletting all of Landlord's expenses in connection with the 
termination of this Sublease or Landlord's re-entry upon the Premises and with such reletting including, but 
not limited to, all repossession costs, brokerage commissions, legal expenses, attorneys' fees, alteration 
costs and other expenses of preparing the Premises for such reletting). Any such Deficiency shall be paid in 
monthly instalhnents by Tenant on the days specified in this Sublease for payment of installments of 
Guaranteed Rent, Landlord shall be entitled to recover from Tenant each monthly Deficiency as the same 
shall arise, and no suit to collect the amount of the Deficiency for any month shall prejudice Landlord's 
right to collect the Deficiency for any subsequent month by a similar proceeding. Solely for the purposes of 
this Section 19.03(aX2), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the date upon which this Sublease and the Term shall have terminated or expired and come to an 
end, or the date of re-entry upon the Premises by Landlord, as the case may be, adjusted, from time to time, 
to reflect any increases which would have been payable pursuant to any of the provisions of this Sublease 
including, but not limited to, the provisions of the Data Sheet and Section 2.01 of this Sublease if the Term 
hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall have re­
entered upon the Premises, as the case may be, whether or not Landlord shall have collected any monthly 
Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay to 
Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by which 
the Guaranteed Rent reserved in this Sublease for the period which otherwise would have consfituted the 
unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the same 
period, both discounted to present worth at the rate of four percent (4%) per annum. If, before presentation 
of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any part thereof, 
shall have been relet by Landlord for the period which otherwise would have constituted the unexpired 
portion of the Term, or any part thereof, the amount of rent reserved upon such reletting shall be deemed, 
prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so relet 
during the term of the reletting. Solely for the purposes of this Section 19.03(a)(3), the term "Guaranteed 
Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and 
the Term shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted to reflect any increases preceding such event pursuant to the provisions of the 
Data Sheet and Secfion 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the Concession Area, the 
rents collected or reserved under any such reletting and the expenses of any such reletting shall be equitably 
apportioned for the purposes of this Section 19.03. Tenant shall in no event be entitled to any rents 
collected or payable under any reletting, whether or not such rents shall exceed the Guaranteed Rent 
reserved in this Sublease. Nothing contained in Sections 19.01, 19.02 or this Section 19.03 shall be deemed 
to limit or preclude the recovery by Landlord from Tenant of the maximum amount allowed to be obtained 
as damages by any statute or rule of law, or of any sums or damages to which Landlord may be entitled in 
addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT^S DEFAULT. If Tenant shall default in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 

54 



observed or performed, Landlord, at any time thereafter and without notice (except as notice may otherwise 
be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may remedy 
such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights or 
remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's interest in this 
Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall" pass to any trustee 
or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended (the "Code"). 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even though this Sublease is a sublease of real 
property in an airport, the parties contractually agree that this Sublease shall be construed to be a lease of 
real property in a shopping center within the meaning of Section 365(b)(3) of the Code. If Tenant becomes 
a Debtor under Chapters 7, 11 or 13 of the Code, and the Trustee (as defined in the Code) or Tenant, as 
Debtor-In-Possess ion (as defined in the Code), elects to assume this Sublease for the purpose of assignment 
to a third party or otherwise, such election and assignment, if any, may only be made if all the terms and 
conditions of the applicable provisions of the Code are satisfied. If the Trustee or Tenant, as Debtor-In-
Possession, fails to elect to assume or reject this Sublease by the 60th day after the entty of the Order for 
Relief in a case under Chapters 7, 11 or 13 of the Code, this Sublease shall thereafter be deemed rejected 
and terminated in accordance with Secfion 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately surtender possession of the Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to the Code, the Trustee or Tenant, as 
Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of this Article 20 concerning the rights of Landlord and 
the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the Code), 
Debtor-In-Possession and each and every permitted assignee are in addition to such rights and obligations 
provided by law, including applicable provisions of the Code. Nothing contained in this Article 20 shall 
limit or reduce in any manner whatsoever rights and/or obligations which are otherwise provided by law. 

ARTICLE XXI. ACCESS BY LANDLORD, AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and the Authority and their respective officers, 
employees and representatives shall each have the right to enter the Premises for any reasonable purpose 
(including inspecting the condition of the Premises and any equipment used by Tenant) during ordinary 
business hours. Tenant shall cooperate upon receipt of any such notice and artange for its personnel to be 
available during any such entry. The Authority, American and Landlord and their respective officers, 
employees and representafives shall each have the further right to enter the Premises to make such repairs, 
alterations, improvements or additions as they may deem necessary or desirable; and such parties shall be 
allowed to take all material into and upon the Premises that may be required without the same constitufing 
an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder shall not abate 
while said repairs, alterations, improvements or additions are being made, by reason of loss or intertuption 
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of business of Tenant or otherwise. In exercising such right of entry, Landlord shall use reasonable efforts 
not to disrupt Tenant's business in the Premises. The Authority, American, Landlord and their agents shall 
each have the further right to enter the Premises without notice at any time in the event of an emergency. 
Tenant shall assure Landlord, American and the Port Authority emergency access to all enclosed areas of 
the Premises either by delivering duplicate keys to the Premises to Landlord's General Manager and 
American's JFK Airport Manager or by providing emergency telephone numbers by which the Store 
Manager can be reached on a twenty-four (24) hour basis. Finally, Landlord, during the last six (6) months 
prior to the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to 
prospective tenants and their representatives. 

ARTICLE XXII. TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and agrees to pay 
prior to delinquency, any and all taxes and other assessments, levies, fees and other govemmental charges 
and impositions or every kind or nature, regular or special, direct or indirect, presenfly foreseen or 
unforeseen, known or unknown, levied or assessed by municipal, county, state, federal or other 
govemmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold interest 
in the Premises, (b) the Fixed Improvements, the Operating Equipment, all fumiture, fixtures, equipment, 
inventory and any other personal property of any kind owned by, or placed, installed or located in, within, 
upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or improvements of 
whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, irtespective of whether 
any such taX is assessed, real or personal, and irrespective of whether any such tax is assessed to or against, 
American, the Authority, Landlord or Tenant (collectively, "Tenant's Taxes"). Tenant shall provide 
Landlord with evidence of Tenant's fimely payment of such Tenant's Taxes upon Landlord's request. If at 
any time any of such Tenant's Taxes are not levied and assessed separately and directly to Tenant (for 
example, if the same are levied or assessed to Landlord, American or the Authority, or upon or against the 
building containing the Premises and/or the land underiying said building), Tenant shall pay to Landlord 
Tenant's share thereof as reasonably detennined and billed by Landlord. Tenant hereby agrees to 
indemnify, defend and hold Landlord, American, the Authority and the City of New York harmless 
from any and all Tenant's Taxes and costs, damages, expenses and liabilities (including, without 
limitation, reasonable attorneys' fees) in connection with any such Tenant's Taxes described in this 
Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. Landlord shall 
not be responsible or liable to Tenant for any loss or damage that may be occasioned by or through the acts 
or omissions of persons occupying premises or any part of the premises adjacent to or connected with the 
Premises or any part of the building of which the Premises are a part, or any other area in Concession Area, 
the Terminal or the Airport, or for any loss or damage resulting to Tenant or its property from bursting, 
stoppage or leaking of water, gas, sewer or steam pipes, or (without limifing the foregoing) for any damage 
or loss of property within the Premises from any cause whatsoever. Tenant shall give immediate notice to 
Landlord in case of any damage to or destruction of all or any part of, or of accidents occurring within the 
Premises, or of defects therein, or of any damage to or destruction of any inventory, fixtures or equipment 
within the Premises. In no event shall American or the Authority have any liability to Tenant whatsoever 
for the foregoing damage and destruction. 

ARTICLE XXm. HOLDING OVER 

Section 23.01 HOLDING OVER If, at the termination or expiration of this Sublease, Tenant has not 
delivered possession of the Premises to Landlord as required in Section 6.04, and, for any reason. Tenant 
retains possession of the Premises or any portion thereof, then Landlord may, at its option, serve written 
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notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in this Sublease; provided, however, that the monthly Guaranteed Rent shall, in addition to all other 
sums which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding twelve (12) month period (and prorated in the 
case of (b) on the basis of a three hundred sixty-five (365) day year for each day Tenant remains in 
possession), plus Additional Rent accruing during the period of Tenant's occupancy based on a 
termination for an Event of Default if such unlawful holding over exceeds five (5) days after the natural 
expiration or earlier terminafion of thfe Term. The provisions of this Section 23.01 shall not constitute a 
waiver by Landlord of any right of re-entry as herein set forth; nor shall receipt of any hold-over rent or 
other amount under this Sublease or any other act in apparent affirmation of the tenancy operate as a 
waiver of the right to terminate this Agreement for a breach of any of the terms, covenants, or obligations 
to be performed by or on behalf of Tenant. No holding over by Tenant, whether with or without consent 
of Landlord, shall operate to extend this Sublease except as otherwise expressly provided. The preceding 
provisions of this Section 23.01 shall not be construed as consent for Tenant to retain possession of the 
Premises in the absence of prior written consent thereto by Landlord. Tenant shall Indemnify, defend 
and hold harmless Landlord, American, the Authority and the City of New York from and against 
any and all loss, claims, demands, liabilities, damages (including, without limitation, consequential 
damages), costs and expenses (including, without limitation, attorneys' fees and expenses) resulting 
from any failure by Tenant to surrender the Premises in the manner and condition required by this 
Sublease upon the expiration of the Term or earlier termination of this Sublease, including, without 
limitation, any claims made by any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the parties 
hereto shall inure to and be imposed upon the respective heirs, executors, administrators, successors and 
assigns of the said parties; and, if there shall be more than one (t) entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to the benefit of any assignee of Tenant unless the assignment to such assignee is in 
connection with a permitted Transfer allowed under Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24,01 RULES AND REGULATIONS. Tenant shall at all times comply with any and all Rules 
and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term "Rules and 
Regulations" means all rules and regulations governing the conduct and/or operations of the Airport or 
the Terminal as may be promulgated from time to time, by any govemmental authorities, including but 
not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or the EPA, and 
any rules and regulations promulgated from time to time by Landlord or American specifically for or 
otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, provided that 
Landlord's and American's rules do not have an unreasonable and material adverse discriminatory impact 
on concession operations within the Concession Area. Landlord shall not have any duty or obligation to 
enforce the Rules and Regulations or the terms and conditions in any other lease or sublease as against any 
other tenant; Landlord and American shall not be liable to Tenant for violations of the same by other 
tenants, invitees, their servants, employees, contractors, subconttactors and agents. Tenant's failure to keep 
and observe the Rules and Regulations shall constitute a material breach of the terms hereof in the same 
manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, the terms and 
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provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, upon 
payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and upon the 
observance and performance of all the covenants, terms and conditions on Tenant's part to be observed and 
performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance 
or interruption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 PERFORMANCE GUARANTY. (a) Tenant shall provide Landlord with the 
Performance Guaranty in the amount specified in the Data Sheet, which shall be at Landlord's option, in 
the form of either immediately available funds or the unconditional, irrevocable standby letter of credit 
("Letter of Credit"), as security for the faithful observance and performance by Tenant of the terms, 
covenants and conditions of this Sublease on Tenant's part to be observed and performed. Such Letter of 
Credit must be in form and content as set forth in Exhibit H. No surety bonds shall be permitted. If 
Landlord permits Tenant to provide a Letter of Credit, the following shall be applicable. Such Letter of 
Credit must be for a term of not less than one (1) year which term shall be automatically renewed for 
successive one (I) year periods, unless the Bank gives not less than sixty (60) days prior written notice 
that it will not so renew the Letter of Credit for such successive term and the last term of the letter of 
credit shall end not less than sixty (60) days af̂ er the Expiration Date. If such letter of credit is not 
automatically renewed as aforesaid. Tenant agrees to cause the Bank to renew such letter of credit, from 
time to time, during the Term, at least ninety (90) days prior to the expiration of said letter of credit or any 
renewal or replacement, upon the same terms and conditions. In the event of any transfer of said Letter of 
Credit pursuant to Section 26.05, and notice of such transfer to Tenant, Tenant, within twenty (20) days 
thereafter, shall cause a new Letter of Credit to be issued by said Bank to the transferee, upon the same 
terms and conditions, in replacement of the Letter of Credit so transferted and Landlord agrees that, 
simultaneously with the delivery of such new Letter of Credit, it will retum to said Bank the Letter of 
Credit being replaced. The Letter of Credit shall be held in trust by Landlord for the purposes set forth in 
this Article and shall not be transferred except for transfer (a) to an agent for collection, or (b) pursuant to 
the provisions of Section 26.05. In the event Tenant defaults beyond any applicable grace period 
hereunder in the performance of its obligations to issue a replacement Letter of Credit, or in the 
observance or performance of Tenant's agreement to cause the Bank to renew the Letter of Credit, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of the Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum may be held by Landlord as the 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. If payment of the entire sum of the Letter of Credit or the undrawn portion 
thereof is made to Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in 
accordance with the foregoing provisions of this Article, Landlord shall have the right, at any time on 
behalf of Tenant, to replace said Performance Guaranty with a new Letter of Credit issued by the Bank or 
any other bank selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably 
constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such 
other bank selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit 
provides for partial drawings. In the event Tenant defaults in the payment when due of an installment of 
Rentals and such default shall confinue for a period of five (5) days after notice by Landlord to Tenant of 
such default or if this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter 
the Premises as provided in Article XIX, or by or under any summary proceeding or any other action or 
proceeding, then Landlord, in addition to all rights and remedies which Landlord may have under this 
Sublease or at law, may from time to time, draw on the Letter of Credit in one (I) or more drawings for 
the amount of any Rentals then due and for any amount then due and payable to Landlord under this 
Sublease. In the event of a partial drawing, as provided in the immediately preceding sentence. Tenant 
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shall, within five (5) days after demand, cause the Bank to issue an amendment to the Letter of Credit 
restoring the amount available thereunder to the amount required under this Sublease. Notwithstanding 
anything to the contrary set forth in this Sublease, including, but not limited to, the foregoing provisions 
of this Article, in addition to all rights granted to Landlord pursuant to the provisions of the Sublease, if 
this Sublease and the Term shall expire and come to an end as provided in Article XIX, or by or under 
any summary proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding. 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of the Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum shall be held by Landlord as a 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. 

(b) Any Performance Guaranty held by Landlord in the form of immediately available funds (cash) shall 
be "held subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees 
that, if not prohibited by law or the general policies of lending institutions in New York, Landlord shall 
deposit the Performance Guaranty held by Landlord either in an account that does not bear interest or in 
an interest-bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing 
thereon shall be added to and become a part of the Performance Guaranty and shall be retained by 
Landlord under the same conditions as the principal sum held as the Performance Guaranty. 
Notwithstanding anything to the contrary set forth in the preceding sentence of this Section 26.01(b), in 
the event the Performance Guaranty is held in an interest-bearing account, Landlord shall be entitled to 
retain the one percent (1%) administrative fee permitted by law to be held by landlords with respect to 
security deposits. 

Secltion 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant defaults in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, including, but not limited to, the covenant for the payment of Rentals, beyond the 
applicable notice and cure periods provided under this Sublease for curing such default, Landlord may 
use, apply or retain the whole or any part of any Performance Guaranty held by Landlord under any of the 
provisions of Section 26.01, to the extent required for the payment of any Rentals or performance of any 
other obligations, without thereby waiving any other rights or remedies of Landlord with respect to such 
default, and Landlord shall hold the remainder of such Performance Guaranty as security for the faithful 
performance and observance by Tenant of the terms, covenants and conditions of this Sublease on 
Tenant's part to be observed and performed with the same rights as hereinabove set forth to use, apply or 
retain all or any part of such remainder in the event of any further default by Tenant under this Sublease. 

Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, applies or 
retains the whole or any part of the Performance Guaranty held by Landlord under any of the provisions 
of this Article, Tenant, promptly after notice thereof, shall deliver to Landlord, in cash or by cashier's 
check or certified check, payable to the order of Landlord, the sum necessary to restore the Performance 
Guaranty to the sum required under this Sublease. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord for the performance of Tenant's obligations under this 
Sublease as security shall be returned to Tenant after (a) sixty (60) days following the Expiration Date 
and (b) the full observance and performance by Tenant of all of the terms, covenants and conditions of 
this Sublease on Tenant's part to be observed and performed. 

Section 26.05 TRANSFER OF LETTER OF CREDIT. In the event of a transfer of Landlord's 
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interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord as security for the performance of Tenant's obligations 
under this Sublease to the transferee, and Landlord shall thereupon be released from all liability for the 
retum of such security; Tenant agrees to look solely to the transferee for the return of any such security 
and it is agreed that the provisions of this sentence shall apply to every sale or transfer of the Premises or 
Landlord's interest In this Sublease by Landlord named herein or its successors, and to every transfer or 
assignment made of any such security. Any transferee shall be deemed to have agreed that any Letter of 
Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be held in 
trust for the purposes of this Article. 

Section 26,06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees that it will not 
assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its remedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not atfect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVIL MISCELLANEOUS 

Section 27.01 WAIVER; ELECTION OF REMEDIES. One (1) or more waivers of any covenant or 
condition by ehher party shall not be construed as a waiver of a subsequent breach of the same covenant or 
condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render unnecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-breaching party. The rights and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so slates. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements between the 
parties and sets forth all the covenants, promises, agreements, conditions and understandings between 
Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, promises, 
agreements, conditions or understandings, either oral or written, between them other than as are set forth 
herein (other than the Concession Area Lease, the Consent Agreement and Authority Requirements), and 
none thereof shall be used to interpret, construe, supplement or contradict this Sublease. Neither Landlord 
nor its agents or representatives have made any representation or warranty regarding the 
profitability of the Premises, the enplaned passenger and/or airline volume in the Terminal and/or the 
Airport or operating airlines in the Terminal and/or the Airport; and Tenant has not entered into this 
Sublease in reliance on any such representations, warranties or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, change or 
addition to this Sublease shall be binding upon Landlord or Tenant unless reduced to writing and signed by 
each party. 

Section 27.03 INTERPRETATION: USE OF PRONOUNS: AUTHORIZATION. Nothing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
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understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the singular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to the 
conditions that may cause a party to be temporarily or partially prevented from performing its obligations 
to the other party under this Sublease, and not for any other purpose or for any benefit of a third party: (a) 
strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns, unless 
involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of a govemmental authority (including, without limitation, the FAA, the DOT, the TSA and 
the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, war (declared 
or undeclared), invasion, insurrection, or terrorism; or (c) any other circumstances for which an affected 
party is not responsible and which are not within its ability to control in the exercise of commercially 
reasonable efforts. In the event either party, is delayed in the performance of any obligation required by this 
Sublease, such performance shall be excused (unless the specific provision otherwise provides) for the 
period of the delay, and performance of ariy such obligation shall be extended for a period equal to the 
delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's performance 
of any obligation shall not be extended due to any lack of funds, financial or economic problems of either 
Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or employees If Tenant shall 
claim a delay due to Force Majeure, Tenant must notiiy Landlord in writing for receipt by Landlord within 
fifteen (15) days of the first occurtence of an event of Force Majeure. Such notice must specity in 
reasonable detail the cause or basis for claiming force majeure and the anticipated delay in Tenant's 
performance. In no event shall any delay extend Tenant's performance beyond a sixty (60) day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to the Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact that certain descriptions elsewhere in this Sublease of 
nofices required to be given by one (1) party to the other may omit to state that such notices shall be in 
writing, any notice, demand, request or other instrument which may be or is required to be given hereunder 
shall be in writing and sent by (a) United States certified mail, retum receipt requested, postage prepaid, (b) 
United States express mail, (c) recognized overnight national air coiwier (such as Federal Express, Airborne 
or UPS for example), (d) personal delivery or (e) any other overnight method creating a receipt, waybill or 
other indication of delivery. Notices shall be addressed if to the Landlord, at the address as set forth on the 
Data Sheet, or such other address or addresses as Landlord may designate by written notice, together with 
copies thereof to such other parties designated by Landlord, and if to Tenant, the address set forth on the 
Data Sheet, or such other address or addresses as Tenant shall designate by written notice, together with 
copies thereof to such other parties designated by Tenant. Notices shall be deemed given on the 3"* day after 
deposit for notices sent under (a) and (b) above, on the first (1**) day after deposit for notices sent under (c) 
and (e) above and on the date delivered for notices sent under (d) above. Nothing contained in this Section 
27.05 shall preclude, limit or modify Landlord's service of any nofice, statement, demand or other 
communication in the manner required by law, including, but not limited to, any demand for rent under 
Article 7 of the New York Real Property Actions and Proceedings Law or any successor law of like import. 
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Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, article 
numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, construe 
or describe the scope or intent of such sections or articles hereof nor in any way affect this Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the other party that 
there are and shall be no claims for brokerage commissions or finder's fees in connection with this Sublease, 
and each party agrees to indemnity the other and hold it harmless from all liabilities arising from any claim 
due to its own acts for brokerage commissions and finder's fees in connection with this Sublease. Such 
indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be solely 
responsible for the payment of any claims for brokerage commissions or finder's fees as a result of such 
party's retaining a broker or similar entity in connection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or memorandum 
hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided Landlord at or 
prior to the date of this Sublease with statements reflecting its financial condition and a credit report as of a 
date within the last twelve (12) months as an inducement to Landlord to enter into this Sublease, and Tenant 
hereby represents and warrants that its financial condition and credit rating have not materially changed 
since the date of those statements and reports. Upon Landlord's written request. Tenant shall promptly 
fumish Landlord, from time to time, but not more frequently than once in any Lease Year, with financial 
statements and a credit report reflecting Tenant's then curtent financial condition. -Landlord shall treat such 
financial statements, credit reports and information provided to it confidentially, and shall not disclose them 
except to Landlord's lenders or otherwise as reasonably necessary for the operation of the Terminal or 
administration of Landlord's business or unless disclosure is required by any judicial or administrative order 
or mling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and Tenant agree 
that in any action brought by Landlord to obtain possession of the Premises, the parties desire an expeditious 
resolution of such litigation. Accordingly, Tenant shall not file and hereby waives the right to file any non-
compulsory counterclaim in such acfion. Tenant also shall not file and hereby waives the right to file any 
defense to such action for possession other than the defense that the default alleged by Landlord did not 
occur unless Tenant would otherwise be precluded from the filing of any such other defense in a separate 
action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In the event of any transfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all obligations 
on the part of Landlord accruing from and after the date of such tt-ansfer, provided that (a) the interest of the 
transferor, as Landlord, in any ftinds in the hands of Landlord in which Tenant has an interest shall be turned 
over, subject to such obligations, to the then transferee; and (b) nofice of such sale, transfer or lease shall be 
given to Tenant as required by law. Landlord also has the right at any time to assign this Sublease to 
American, the Authority or to any successor operator to American or the Authority in the Terminal or the 
Airport in the event of the expiration, termination or assignment of the Concession Area Lease without 
notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means with respect to 
any leasable area of the Premises the aggregate number of square feet of interior fioor space of all floor 
levels therein, including any mezzanine space which shall be measured: (a) with respect to the front and rear 
width thereof, from the exterior face of the adjacent exterior or corridor wall, or if none, to the center of the 
demising partition; and (b) with respect to the depth thereof, from the front of the lease line as shown on 
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Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to the center of the 
demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, ducts, 
stairs, elevators, escalators, shafts or other interior constmction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due ft^om Tenant to 
Landlord hereunder which is not paid when due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear interest at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) "or the highest rate permitted by the laws of the State of New York (collectively, "Late 
Interest") from the date due until paid, unless otherwise specifically provided herein, but the payment of 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates" section as of the relevant date of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and which is a member of the 
New York Clearing House Association, then establishing and publishing a prime rate, or if no such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur by 
reason of any such late payment. 

Section 27.14 LL^BILITY OF LANDLORD AND LIMITATION OF DAMAGES. If Landlord shall 
fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, and if as a 
cottsequence of such default Tenant shall recover a money judgment against Landlord, such judgment shall 
be satisfied only out of the management fees from the concession program in the Terminal received by 
Landlord; and neither Landlord nor any of the officers, directors, employees, agents, partners or Affiliates of 
Landlord shall be liable for any deficiency. No shareholder, director, officer, agent or employee of Landlord 
shall be charged personally or held contractually liable under any term or provision of this Sublease or 
because of any breach thereof or because of the execution or attempted execution of this Sublease. Landlord 
(including its shareholders, directors, officers, agents, representatives or employees) shall not be liable to 
Tenant for any loss of business or any indirect, special, consequential or exemplary damages or lost profits. 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease to 
Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the retum of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations of the parties hereunder are performable in Queens 
County, New York. This Sublease shall be governed by and construed under and in accordance with laws 
of the State of New York except where any state law shall be preempted by any rules, laws or regulations of 
the govemment of the United Stales of America and all agencies thereof If any provision of this Sublease 
or the application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, 
such provision shall be adjusted rather than voided, if possible, in order to achieve the intent of the parties to 
the extent possible; in any event, all other provisions hereof shall be deemed valid and enforceable to the 
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full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to obtain 
specific performance of any and all covenants or obligations of the other party hereunder except to the 
extent otherwise provided herein for the benefit of Landlord excusing any such performance by Landlord, 
and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section 27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which cannot be 
ascertained to have been fully performed prior to the end of the Term or any earlier termination hereof shall 
survive any such expiration or termination. Further, all of the terms, conditions, covenants, provisions, 
restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to Tenant's agents, 
employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, licensees and 
subcontractors; and Tenant shall cause all such persons and entities to comply herewith and include any 
applicable provisions in any agreements, contracts, subcontracts or the like entered into by Tenant with such 
persons and/or entities with respect to Tenant's activities and operations in the Premises, the Terminal and 
the Airport. 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acts required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every act to be performed or obligation to be fulfilled by Tenant pursuant hereto shall be performed or 
fiilfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereimder shall be deemed 
material. Tenant shall be ftilly responsible and liable for the observance and compliance by concessionaires, 
fi"anchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, which 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fijlly as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or licensee fully to 
observe and comply with the terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained in the preceding sentence shall constitute consent by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
fi-om this Sublease prior to its mutual execution shall not be construed to have any particular meaning or to 
raise any presumption, canon of construcfion or implication, including, without limitation, any implicafion 
that the parties intended thereby to state the converse, adverse or opposite of the deleted language. 

Section 27.20 CONFIDENTIALITY. Any and all information contained in this Sublease or provided to 
or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or otherwise, 
shall remain confidential between Landlord and Tenant and shall not be divulged to third parties other than 
American and the Authority except as required to be disclosed by law. Landlord shall be permitted to 
divulge the contents of statements and reports derived and received in connection with the provisions of 
Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, encumbrances or 
financing arrangements of Landlord's interest in the Concession Area Lease or in connection with any 
administrative or judicial proceedings in which Landlord is involved. 

Section 27.21 ATTORNEY FEES. If at any time after the date that this Sublease has been executed by 
Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the other relating 
to the provisions hereof or any default hereunder, the non-prevailing party in such action or proceeding shall 
reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs and disbursements 
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incurred therein by the prevailing party, including, without limitation, any such fees, costs and 
disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local 
law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the court or 
arbiter in the action or proceeding itself without the necessity for a cross-action by the prevailing party. Any 
such amounts due from Tenant to Landlord under this provision shall be considered as Additional Rent 
hereunder and shall be paid by Tenant to Landlord within twenty (20) days after written demand. Any such 
amounts due fi-om Landlord to Tenant under this provisions shall be paid by Landlord to Teriant within 
twenty (20) days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. Landlord and Tenant desire and intend that any 
disputes arising between them with respect to or in connection with this Sublease be subject to expeditious 
resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives the right to 
trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, proceeding or 
other hearing brought by either Landlord against Tenant or Tenant against Landlord or any matter 
whatsoever arising out of, or in any way connected with, this Sublease, the relationship of Landlord and 
Tenant, Tenant's use or occupancy of the Premises or any claim of injury or damage, or the enforcement of 
any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in effect. 

Section 27.23 A.D.A. & OTHER HANDICAP ACCESS AND NON-DISCRIMINATION LAWS 
COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and Operating 
Equipment (including communications equipment) thereon. Tenant shall be responsible for compliance 
with the Americans with Disabilities Act of 1990 ("ADA", 42U.S.C.§§1210I et seq.l and the Regulations 
and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto ("ADAAG"). Within 
five (5) days after receipt. Tenant shall advise Landlord in writing and provide copies of (as applicable), 
any notices alleging violation of the ADA relating to any portion of the Premises; any claims made or 
threatened in writing regarding noncompliance with the ADA and relating to any portion of the Premises 
or any govemmental or regulatory actions or investigations instituted or threatened regarding 
noncompliance with the ADA and relating to any portion of the Premises. Tenant acknowledges that a 
portion of the Premises is to be used by the traveling public. Tenant shall make available such space to 
the traveling public on a nondiscriminatory basis, including ensuring access by disabled persons, and 
shall coordinate its activities and operations with abutting tenants so as to maximize efficient use of 
available space. If Tenant falls to comply with the requirements of this Section, Landlord, upon 
reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, to 
enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and other 
handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant 
shall indemnify, defend and save harmless Landlord and American from all injury, loss or damage 
to any Person or property occasioned by Landlord's completion of any necessary tasks to ensure 
compliance with this Section, except to the extent such loss or damage is the result of the gross 
negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for any 
and all actual costs plus an administrative fee equal to fifteen percent (15%) of such costs incurred in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of corrective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for providing 
security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees that it 
shall take such reasonable security precautions with respect to the Premises and its operations and 
personnel as Landlord, American and the Authority, in their discretion, may require from time to time. 
Notwithstanding the foregoing, Tenant shall comply wtth security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
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replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal agency of competent jurisdiction, including the FAA and/or the 
TSA, may fi-om time to time require, including, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its personnel employed at the Terminal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all of the equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected officials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses, fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or growing 
out of or in any way connected with, directly or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA*s, the 
TSA% the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to non­
discrimination and affirmative action. Tenant, its agents, employees, licensees, conh-actors and 
subcontractors shall comply at all times with all of the terms and conditions set forth in Exhibit I. Tenant, 
for itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises In compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department 
of Transportafion-Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which from time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Govemment or otherwise. Furthermore, during the performance of this Sublease, the parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 

Section 27.26 LABOR HARMONY. Tenant agrees that in the use of the Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, troubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other tabor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation of the Terminal or the Airport, or (b) physically interferes with access by the public between the 
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Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas of the Terminal or the Airport, or (d) physically interferes with the operations of other 
tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by twenty-four (24) hours oral notice, to suspend Tenant's operations hereunder effective at the 
time specified in such oral notice. During any suspension. Tenant shall cease all its activities and operations 
hereunder and take such steps to secure and protect the Premises as shall be necessary or desirable. The 
period of suspension shall end automatically no later than twenty-four (24) hours after the cause thereof has 
ceased or been cured. While Tenant shall be relieved of its obligation to continually conduct its business in 
the Premises during a susperision period, suspension shall not relieve Tenant of its payment or reporting 
obligations hereunder; and there shall be no abatement of Rentals under any circumstances whatsoever 
unless otherwise approved in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Intentionally omitted. 

Section 27.28 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport and to all Terminal airline employees. The discount to be given as required under 
this Sublease shall be in the amount often percent (10%) as compared to Tenant's normal non-sale prices 
offered to the general public and the discounted portion of the sale shall be separately stated. All Tenants 
shall honor, for reimbursement by American, food and beverage vouchers issued by American from time to 
time by passengers bearing a boarding pass or other verifyuig documentation deemed sufficient by 
American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMITMENT. Tenant commits to use good 
faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance with, 
and as set forth on̂  Exhibit J. 

Section 27.30 TENANT'S CERTIFICATION. Tenant hereby represents and warrants to Landlord 
that Tenant is not, and shall not become, a person or entity with whom Landlord is restricted from doing 
business under the regulations of the Office of Foreign Asset Control ("OFAC") of the United States 
Department of the Treasury (including, but not limited to, those named on OFAC's Specially Designated 
and Blocked Persons list) or under any statute, executive order (including, but not limited to, the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit or Support Terrorism), or other governmental action and is not and shall 
not engage in any dealings or transactions or be otherwise associated with such persons or entities. Tenant 
acknowledges that Landlord is executing this Sublease in reliance on the foregoing representations and 
warranties and that such representations and warranties are a material element of the consideration 
inducing Landlord to enter into and execute this Sublease. In the event of any breach of the foregoing 
representations and warranties by Tenant, Landlord shall have the right, in addition to any other remedies 
provided under this Sublease or at law, to immediately terminate this Sublease upon written noUce to 
Tenant. In the event of any such termination by Landlord, Tenant shall, immediately on receipt of 
Landlord's termination notice, close the Premises for business and surrender possession of the Premises 
to Landlord without Landlord resorting to any other legal process. 

Section 27.31 CONCOURSE CLOSURE. RENTAL ABATEMENT. Notwithstanding anything in 
this Sublease to the contrary, in the event the entire Concourse B (both airside and roadside access) is 
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totally closed for business to the public, for more that 30 complete and consecutive days, Tenant's 
obligation to pay the portion of the Guaranteed Rent only which is for American's Allocated Share (as 
such term is defined in the Concession Area Lease) shall be abated (except as otherwise set forth in the 
Consent Agreement as to the Port Authority's Allocated Share as such term is defined in the Concession 
Area Lease) during such period that the entire Concourse B is so totally closed for business to the pubh'c, 
such partial abatement of American's Allocated Share of the Guaranteed Rent to be retroactive back to 
the first date of any such total closure of the entire Concourse B. Upon the reopening of the Concourse B 
or any portion thereof, Tenant's payment of all Rentals to Landlord shall immediately recommence on the 
date of any such reopening. 

IN WITNESS WHEREOF, Landlord and Tenant, personally or by their duly authorized agents, have 
executed this Sublease as of the day and year first above written. 

TENANT: 

SOLSTICE MAIOCETING CONCEPTS LLC, 
a Delaware limited liability company 

Print Name: CToAjxy O" C7^<^^r' 

Title: C l . f ^ D ^ / X - £ A s i ' ^ M ^ M ^ 

ATTEST; 

Prim Name: ^ ^ m ^ A ^ j M ^ ^ " ] 

Title: \ \ ( (S^ V ^ m i ^ 
Solstice JFK Sublease doc 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

By: (Ihl^tiHmi^ 
Print Name: k ^ ) M I . mn(Pjr<dJj^f 

Title: A 4 4 r , V, F^ J ^^gCygfaztt^t/ 
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EXHIBIT B 

THIS AGREEMENT SHALL NOT BE BINDING LfPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE PERNCTTEE AND THE SUBLESSEE BY AN 
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Permit No. AYD-476 
Consent to Sublease No. 

John F. Kennedy Intemational Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 200_ ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC ("Permittee"), ("Sublessee"), a (corporation/partnership/limited 
liability company) organized and existing tinder the laws of the State of with an office and place of business 
at , whose representative is , and consented to by AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 bearing Port Authority Lease No. A YB-
085R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airline Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy Intemational Airport ("Airport") for 
certain passenger terminal facilities ("Terminal"), as set forth in Section S of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an agreement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain pennit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereafter supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms of the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to tlie Pennittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the tenns of the Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions of die premises under the 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 



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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Pennittee or the Sublessee, on the earliest to occur of: (a) the day preceding the 
date of expiration or earlier termination of the Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination of the Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof. The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. 

3. If the Permittee shall at any lime be in default of its obligations under the Permit, the Sublessee shall on 
demand of the Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Permittee 
from the Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such 
payment shall relieve the Permittee from any obligation under the Permit or under this Consent but all such 
payments shall be credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions of the Pennit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or to the Pennittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the Airline Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anytliing contained herein, nor any termination of the Sublease, shall affect, impair, 
diminish, or change any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a release of the Airiine 
or the Permittee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions, covenants, conditions and agreements of the Airline Lease and the Pennit shall, in all respects, be 
controlling, elTective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those of the Sublease, this Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part of the Sublease, including, without limitation 
thereto, any mention of any consent or approval of the Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airline Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the Sublessee 



with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by the Sublessee or the Pennittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will In any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in the Sublease which are not specifically 
refened to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease and in its use and/or occupancy 
of the Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of the 
Airline Lease and the Pennit. 

6. The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy of the Space or any other portion of the Tenninal, or to any 
assignment of the Permit or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days 
notice to the Sublessee, as to any one or more of the Spaces at which the Sublessee has permission to operate, and 
no such revocation shall be deemed to affect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority 
will send a copy by regular first class mail of such notice to the Pennittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or 
impair or affect the validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or fumish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and will 
comply with all laws, govemmental mles, regulations and orders now or at any time during the term of the Sublease 
which as a matter of law are applicable to or which affect the operations of the Sublessee under the Sublease or its 
use and/or occupancy of the Space. The obligation of the Sublessee hereunder to comply with govemmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

10. If the Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or 
if any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose 
(by statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 



(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall be for a period 
of at least fifteen (15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) but not less than thirteen (13) calendar days. Without limiting the generality of the foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges 
payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations of the Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents, 
employees, contractors, subcontractors and others on the Space or on the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee's capital investment in 
the Space or at the Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection with any payment or other compensation to the Sublessee, upon 
tennination of the Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount of the Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Authority to either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment. 

13. (a) Without in any manner affecting the obligations of the Airline under the Airline Lease or of the 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions of the Sublease, 
the Sublessee shall make repairs and replacements in, at or about the Space as if it were the Permittee under the 
Permit. In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, employees and representatives, and the City of New York, from and against (and shall reimburse the Port 
Authority for its costs and expenses including attomeys' fees and other legal expenses incuned in connection with 
the defense of) all claims and demands of third persons including but not limited to claims and demands for death, 
for personal injuries and for property damages, arising out of a breach or default of any term or provision of this 
Consent by the Sublessee or out of its operations under the Sublease or at the Space or out of the use or occupancy 
of the Space by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its 
officers, employees, agents, representatives, contractors, customers, guests, invitees and other persons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent of the Sublessee, or out of any 
other acts or omissions of the Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port Authority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions of the Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handling the same it shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port Authority, 



its Commissioners, officers, agents or employees, the govemmental nature of the Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term of the Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 
thereunder as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by [he Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occunence for 
bodily injury and property damage liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance in limits 
greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent of all 
such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and from time to time during the term of the 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each of the policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion of the Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy of the 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, tenninated, changed or modified without giving thirty (30) days written advance notice 
thereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that the insurer 
shall not, without obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the govemmental nature of the Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Authority prior to the expiration of each expiring policy, except for any policy expiring after the date of expiration 
of the term of the Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of the 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 



hereunder. If the Port Authority at any time so requests, a certified copy of each of the policies shall be delivered to 
the Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease; including without limitation the payment obligation 
of the Sublessee under Article II of the Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a land lord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed to be an attomment by the 
Sublessee to the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the occupancy by 
the Sublessee of the Space shall in all events be and remain subject and subordinate to the Airiine Lease, Concession 
Lease and the Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to, or approval of, the 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no constmction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions of the Airline Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Pennittee and/or the 
Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airiine shall not charge to the Pennittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents 
and approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Such designated officer or representative of the Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permit. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of this Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of the 

registered or certified mailing thereof. 

21. (a) The Sublessee acknowledges that it has received, and is familiar with the contents of, a copy of the 



Amended and Restated Agreement of Lease of the Municipal Air Terminals between The City of New York, as 
Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 (the 
"City Lease"). 

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

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

(2) The Sublessee shall not pay fees or other sums under this Consent for more than one (I) month in 
advance (excluding security and other deposits required under this Permit); 

(3) With respect to this Consent, the Sublessee on the termination of the City Lease will, at the option of 
The (̂ ity of New York (the "City"), attom to, or enter into a direct pennit on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters to the extent described in Section 
31 of the City Lease; 

(5) The Sublessee shall not engage in the privilege permitted hereunder for any use other than as 
permitted under the City Lease; 

(6) The Sublessee shall use, operate and maintain the privilege granted hereunder in a manner consistent 
with the Port Authority's obligations under Section 28 of the City Lease; 

(7) The failure of the Sublessee to comply with the forgoing provisions shall be an event of default under 
this Consent, which, after the giving of reasonable notice, shall provide the Port Authority with the right to revoke 
this Consent and exercise any other rights that the Port Authority may have hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as applicable, under each policy of 
insurance procured by the Sublessee pursuant to the Consent. 

22. This Consent and the interpretation, validity and enforceability thereof shall be governed by the laws of the 
State of New York. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee of the Port Authority, the Airline, the Permittee or the Sublessee shall be held personally liable to any 
party under any term or provision of this Consent or because of its execution or attempted execution or because of 
any breach or alleged breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed| 



B. The design, fabrication, construction and installation of Tenant's Work must comply with each of the 
following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all federal, state or local 
permitting, building and inspection agencies, including the Authority. 

6. All applicable standards of the American'Insurance Association, The National Electric Code (latest 
edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide (latest 
edition), the Authority's, American's and Landlord's insurance carriers, the local building codes and 
regulations and all other agencies having jurisdiction. 

In the event of a conflict between any of the above-referenced items, the most stringent requirement shall 
govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike manner 
and shall be in a good and first-class and usable condifion as of the date of completion and maintained in such 
condition at all times. All materials used in Tenant's Work, Tenant's construction of the Premises and 
installations made as a part of Tenant's Work shall be of new, commercial grade and first-class quality. After 
Tenant's initial construction of the Premises, any and all elective Refurbishments and any and all 
Refurbishments required of Tenant by Landlord or American under the applicable provisions of the Sublease 
shall be performed in accordance with all of the requirements set forth in this Exhibit D and the most current 
editions of the Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, and 
the TAA Process. 

D. Tenant shall be solely responsible for the investment required for the planning, design, development, 
construction, fabrication and installation of all Fixed Improvements and other permanent leasehold 
improvements and Operating Equipment necessary to complete the Premises as required to provide the 
concession services within the Terminal as provided in the Sublease. Such investment shall be subject to the 
detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require; (i) that all contractors and 
subcontractors provide labor that can work in harmony with other elements of labor employed or to be 
employed at the Airport as specified in Section 27.25 hereof; (ii) insurance coverage and suretyship 
reasonably safisfactory to Landlord, American and the Authority for the protecfion of Landlord, American, 
the Authority and their respective laborers, suppliers, contractors, subcontractors and the general public; (iii) 
that all contractors and subcontractors comply strictly with all of the applicable provisions of the Authority 
Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and 
other permanent leasehold improvements to the Premises, performance bonds and payment bonds from the 
Tenant or its general contractor, in form and substance satisfactory to Landlord and American, each of which 
shall name Landlord, American and the Authority as an addifional obligee and which shall be in the penal 



sum equal to the amount of Tenant's total construcfion contracts and subcontracts. Further, Tenant shall 
comply and shall cause all of its contractors and subcontractors to comply with the Authority's non­
discrimination and affirmative action provisions contained in Exhibit I and shall require the inclusion of such 
provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

in. AMERICAN'S WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building Work" which is 
defined to mean the subflooring, ceiling structure, demising walls,' utilities infrastructure and other base 
building improvements, structures and fixtures which American installs or causes to be installed at the 
Concession Area in accordance with the Authority Lease. Base Building Work includes delivery of portions 
of the Concession Area designated for concession activities including the Premises, in "shell condition". 
"Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, demising studs and 
walls, and utility services (conduits, lines, pip^s, etc.) of commercially adequate capacity and size located at 
the lease lines of the Premises or areas adjacent thereto for electric, gas (designated food & beverage 
locations only, except that there is no gas service to Concourse C of the Terminal), access to the telephone 
communications room, access to satellite aiid cable television connection points (bar and restaurant and 
other specifically designated locations only), heating ventilating and air conditioning systems including 
access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire sprinkler system, 
water, waste water and sewer, etc. and any other utility services reasonably necessary for the intended 
general concessions uses of the Premises. American's Work to be performed or provided at American's sole 
cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility locations only) to 
American's specifications. Neither Landlord nor American shall provide any finished walls or wall 
coverings, finished ceiling or ceiling covering or finished floor covering within the Premises, all of such to be 
performed by Tenant as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease lines of each of 
Premises or areas adjacent thereto for electric, gas (designated food & beverage locations only, except 
that there is no gas service to Concourse C of the Terminal), access to the telephone communications 
room, access to satellite and cable television connection points (bar and restaurant and other specifically 
designated locations only), HVAC systems including access for exhaust ducts for food & beverage 
locations, fire alarm system, fire sprinkler system, water, waste water and sewer, etc. and any other utility 
services reasonably necessary for the intended general concessions uses of the Premises, as more fully 
detailed on the utilities matrix ("Utilities Matrix") attached as an exhibit to the Concession Area Lease. 
Tenant acknowledges that a copy of the Utilities Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected by American, with such 
corridor walls, if any, finished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic building shell 
or base building utility conduit services for the Premises as part of American's Work. If applicable, such 
additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT*S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in accordance 
with the provisions of the Tenant's Construction Requirements and submit them to Landlord, American and 
the Authority (if American and the Authority determines to review Conceptual Plans) for approval, such 



approval to be determined in their sole discretion. The Conceptual Plans must be submitted to Landlord not 
later than twenty (20) days from the Commencement Date or such shorter period of time as may be required 
for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a minimum 
the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification of any 
proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the f^mises including fixture locations (permanent and movable); 
and details and/or catalog cuts of the fixtures including materials with smoke developed ratings and flame 
spread classifications. 

Reflected Celling Plans: Showing types and electrical connections for lighting fixtures. 

Elevations: Drawings of all interior and storefront elevations of the Premises visible to the public, storefront 
details illustrating architectural compatibility with surrounding areas, building sections or cross sections to 
acciirately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating floor 
base, wall, door, trim and ceiling materials and color selections; material boards shall include color photos 
and catalog cuts of furniture and/or fixtures where rajuired; colors and materials for all storefront 
components. Include smoke developed ratings and flame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessaiy to implement the project, 
the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all methods of 
fabrication, installation and construction. 

B. Landlord shall have the ri^t to require modifications to the Conceptual Plans and any approval granted 
by Landlord is subject to the Tenant's incorporation of the required modifications and draft set of Tenant 
specifications to ensure compliance with the Tenant Construction Requirements. In the event Landlord 
requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same for 
Landlord's review and approval within ten (10) days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook within 
twenty (20) days from receipt of the approved Conceptiml Plans, or earlier as may be required to open the 
[demises for business no later than the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following; 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to adjacent premises; 
overall dimensions of space with column locations; including room finish schedule with fire rafing and door 
and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 



Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights for each 
space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-rating; sprinklers 
and smoke detectors; any items attached to or coming through the ceiling, if any, ceiling mounted signs, 
banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations to the base 
building. 

Signage Drawings': Elevation of storefî ont showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's Construction 
Requirements and proposed locations of all equipment 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, drains, vents and 
grease traps; and water and sanitary riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, to illustrate 
Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point to the base 
building fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, combination 
heat/smoke detectors and addressable heat detectors all per the Tenant's Construction Requirements and all 
applicable codes and regulations. 

Electrical Plans: To include power and lighting layout with circuits and home runs; electrical load 
requirements; on panel schedules; service riser digrams; telephone conduits; and load calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access control system (if 
applicable); paging system (if applicable); cable access television system (if applicable); and master clock 
system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and the Authority's 
system on all entrances to the Premises and mechanical room entrances located therein for police, security, 
fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's Construction 
Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part of the Conceptual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, signage and any advertising 
structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for each 
submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, variances, and 
additional utility services required to facilitate Tenant's construction and occupancy of the Premises, and the 
payment of any fees associated therewith as may be required by the Authority, other public agencies and 



utility companies. Within five (5) days after approval of the Final Drawings or such shorter period of time as 
may be required for Tenant to open die Premises for business no later than the Latest Rental Commencement 
Date, Tenant shall make all necessary apiilications, provide all necessary information, pay all required fees 
and take all necessary actions to obtain such items and shall endeavor to use due diligence and its best efforts 
to procure the same as quickly as possible. Please refer to the Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but not 
limited to, applicable local/state health department requirements, U.S. Department of Labor, ConsUuction 
Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs associated with 
adherence to the Americans with Disabilities Act (ADA) codes and guidelines. 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtain the 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise be 
specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor(s) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than ninety (90) days after completion 
of the Fixed Improvements or any Refiirbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other requirements for 
Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements of the Tenant's Construction 
Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. 

L. Separate consfruction deposits of a minimum of Ten Thousand Dollars ($10,000.00) each will be 
required from both Tenant and from Tenant's general contractor and neither shall be released by Landlord to 
Tenant or Tenant's general contractor until after satisfactory completion of all requirements of this Exhibit D 
and the documents referenced herein, approval by both Landlord's American's and the Authority's on-site 
construction supervision personnel specifying that all of Tenant's Work has been completed and accepted by 
Landlord, American and the Authority, proper completion of any and all punch list items and acceptance 
thereof by Landlord and delivery to Landlord of all of the construction close-out documents required under 
this Sublease and acceptance and approval thereof by Landlord. 



M. During the construction periods at the Terminal, Tenant and its agents, servants, employees, contractors 
and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the purpose of 
performing and completing all work necessary to make the Premises and other improvements ready for use, 
occupancy and rental. During the construction periods, Tenant and its agents, consultants and employees, 
contractors and subcontractors shall observe all applicable rules and regulations and applicable directives 
imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant shall be 
responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, work 
trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shaill also be 
responsible for insuring that all construction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance of the space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the protection of the 
Landlord, Tenant, American and the Authority, in accordance with their respective insurable interests. The 
terms of the policies and bonds and the insurer or surety shall be subject to the reasonable approval of 
Landlord, American and the Authority. 

0. Tenant shall provide, maintain and identify the Authority, American and Landlord as an additional 
insured, with respect to the insurance protection required under the provisions outlined in the Sublease. 

P. Construction Costs: 

1. As part of Tenant's Work and the construction requirements required in this Sublease, Tenant shall 
submit to Landlord a statement of the total construction costs which it has certified as correct with all 
supporting documents required by Landlord as specified in the applicable sections of this Sublease. 

2. The Authority, American, Landlord, or an independent professional firm retained by any of them, may 
audit costs associated with the construction, modification or renovation of the Premises. In this regard, the 
Authority, American, Landlord and/or their auditing firm(s) shall have the right upon seven (7) days advance 
request by the Authority, American or Landlord during the Term hereof and for such longer period as 
required by the Authority, to examine and audit books, records, documents and other evidence and 
accounting procedures and practices, sufficient to reflect properly all construction costs claimed to have been 
incurred or anticipated to be incurred, in performing this Sublease. The right of examination shall extend to 
all documents necessary to allow evaluation of both the validity and reasonableness of said construction 
costs, including all documents of Tenant who shall make all construction records available to the Authority, 
American or Landlord within the Port of New York District for examination, audit, or reproduction, upon 
seven (7) days advance request by the Authority, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is inviting to 
the customers; and that the Premises accommodates customers with luggage and meets all Americans With 
Disabilities Act (ADA) requirements relating to ingress, egress, access and other architectural matters, such 
as for example, large print price signs for the visually impaired and the ability to communicate with hearing 
impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for the Premises as a part of American's 
Work at Tenant's sole cost and expense, including, but not limited to the following: 



1. Landlord, at Tenant's expense, may install a temporary construction barricade along the storefront area 
leaseline in a design, material and location approved by Landlord if Tenant fails to install such temporary 
construction barricade prior to the commencement of any of Tenant's Work in the Premises. If Landlord 
installs such a barricade, Tenant shall reimburse Landlord therefor as Additional Rent an amount which will 
be computed at the rate of One Hundred Fiffy Dollars ($150.00) per lineal foot of the barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to remove such barricade to 
an appropriate disposal site outside of the Airport. 

2. Tenant's general contractor shall pay to American, a non-reftindable fee for use of the dumpster, with 
respect to all construction debris and trash required to be removed from the Terminal by Tenant's general 
contractor with respect to the performance of Tenant's Work. Such initial fee is estimated to be at the rate of 
One and 50/100 Dollars ($1.50) per square foot of Floor Area in the Premises and checks are payable to 
"American Airiines, Inc." but delivered to Landlord's on-site tenant coordinator. If American incurs costs 
greater than such estimated rate, Tenant shall reimburse American within twenty (20) days of demand for any 
such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall establish and 
attend on-site progress meetings with such periods of frequency during the performance of Tenant's Work 
as may be mutually agreed upon but no less frequently than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other constmction 
being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy or enjoyment 
at the Terminal and/or the Airport by Landlord, American, the Authorify, other airiines, other subtenants 
operating concession facilities or customers of any of them. 

C. Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport from injury or 
damage caused by or resulting from the performance of Tenant's Work and defend, protect and indemnify 
Landlord, American and the Authority (Including their respective agents, commissioners, officers, directors 
and employees), other airlines, other subtenants operating concession facilities or customers of any of them 
from any and all claims arising from or in connection with the death of or accident, injury, loss or damage 
whatsoever caused to any natural person or to the property of any person or entify arising out of, in 
connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the Terminal and/or the 
Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors to comply with all of 
the Authority's Requirements and Tenant's Construction Requirements for the performance of Tenant's 
Work. 
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EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

I. INTRODUCTION AND DEFINITIONS. 

A. American has constructed or is in the process of constructing all of the existing improvements for the 
Terminal as generally shown on Exhibit A-l, including the base building structure and the base building 
utility systems. American shall have the right to perform the safe removal, encapsulation, enclosure or other 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as of the date Tenant is 
delivered possession of the Premises. American is obligated under the Concession Area Lease to remediate 
or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre-existing Toxic or 
Hazardous Materials that American determines, in its sole discretion, to be necessary in order for Tenant to 
perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initi;il construction of the Premises, Tenant shall immediately notity 
Landlord and American in writing and provide all details related thereto. In no event shall Tenant perform 
any of Tenant's Work that will in any way disturb any such Toxic or Hazardous Materials so encountered 
until American has'determined whether it is necessary to remediate or remove the same. 

B. The term "American's Work" shall mean American's total responsibility for construction of 
improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be of a design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) for the 
construction and improvement of the Premises. Tenant's Work shall be performed at Tenant's sole cost and 
expense. Tenant's Work shall include, but not be limited to, all work necessary or required to complete the 
Premises, except those items of work that are specifically included under this Exhibit D as part of American's 
Work. 

IL GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, such 
approval to be determined in their sole discretion, and shall be designed, fabricated, constructed and installed 
to comply with all of the requirements set forth in the Tenant Construction Review Manual, the Design 
Guidelines, the Alteration Application, the TAA Process and with all of the requirements set forth in other 
various documents and requirements of the Authority pertaining to Tenant's construction within the 
Terminal. All details and information contained in either the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's Conceptual 
Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and Final Drawings 
and design and construction requirements. By this reference the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements are incorporated herein 
and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively referred to as 'Tenant's Construction Requirements". 



EXHIBIT E 

AUTHORITY STREET PRICING REQUIREMENTS 

A. General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessions agreements at 
the Airport. In general, the Authority and American seek to promote fair and reasonable prices in airport 
concession programs. The street pricing policy is also designed to produce a greater volume of sales, thereby 
reflecting the Authority's and American's objective to provide high customer service and optimization of 
financial retum. The Authority's street pricing policy requires that prices charged at the Airport will be 
comparable to off-airport prices. In general, the policy requires any specialty retail, newsstand and food & 
beverage vendors that operate both on-airport and ofT-airport to price goods in the on-airport store within the 
range of prices charged at their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific methodology 
for this comparison is established based upon the specific type of store and merchandise sold). For duty free 
concession vendors, where there are no comparable off-airport operations, the pricing policy requires that the 
prices of duty free merchandise be substantially comparable to the prices charged for duty free goods in duty 
free stores at other airports in the northeastern United States. Further, vendors must submit price lists for all 
goods and services in advance for approval. The street pricing policy also requires vendors to post signs in 
clearly visible locations notitying customers that the store charges fair and reasonable prices that are 
comparable to other stores in the region. Landlord requires strict adherence to the Authority's street pricing 
policy. 

B. Comparable Locations In the Metro Area. 

1. Specially Retail and Food & Beverage Concession Facilities. For price comparative purposes, the street 
pricing policy requires that the prices charged in the various types of specialty retail and food & beverage 
concession facilities permitted hereunder shall be compared to similar specialty retail and food & beverage 
establishments located in major regional malls, shopping centers, or other appropriate retail/entertairunent 
complexes (excluding any locations which do not have multiple independent competitive sources and 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, the street pricing 
policy requires that the prices charged in the newsstand and news & gift concession facilities permitted 
hereunder for newspapers, magazines and sundries shall be compared to local convenience store chains 
and/or local non-Airport news & gift establishments (excluding any locations which do not have multiple 
independent competitive sources and operators) located in the Metro Area as selected by Landlord from time 
to time. For price comparative purposes, the street pricing policy requires that the prices charged in the 
newsstand and news & gifl concession facilities pennitted hereunder for gifts, souvenirs and novelties shall 
be compared to both similar gift, souvenir and novelty establishments located in the major regional malls, 
shopping centers, or other appropriate retaiVentertainment complexes (excluding any locations which do not 
have multiple independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding any locations 
which do not have multiple independent competitive sources and operators) in the Metro Area as selected by 
Landlord from time to time. 



C. Specialty Retail and Food &, Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the Permitted 
Use clause in this Sublease shall at all times be fair and reasonable and must be competitively priced such that 
the prices charged therefor are the same or comparable with comparable brands in specialty retail and food & 
beverage establishments located in the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple independent competitive 
sources and operators) located in the Metro Area as selected by Landlord from time to time. To determine 
fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often if Landlord 
so desires, may select five (5) comparable establishments in such locations within the Metro Area. Tenant's 
prices may not exceed the average price of those similar items in the five (5) comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in this 
Sublease shall at all times be fair and reasonable and must be competitively priced such that the prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which do not have multiple independent 
competitive sources and operators) located in the Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select five (5) establishments in such locations within the Metro Area. Tenant's 
prices on any specific item may not exceed the average price of those similar items ih the five (5) comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been established, 
Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods of first-class 
quality. For such goods, Tenant shall charge fair, reasonable and competitive prices. When an item has a 
suggested retail price pre-marked and established by the manufacturer or distributor. Tenant shall not charge 
the public a price higher than the suggested retail pre-marked price without the prior written approval of 
Landlord in accordance with the Authority's street pricing policy. When an item has no suggested retail price 
or pre-marked price, the item shall be sold at a price as first approved by Landlord in accordance with the 
Authority's street pricing policy. 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's insurance policies (except for workers' compensation and employers' liability 
coverage) required under Section 11.01 of the Sublease shall name the following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited liability company 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-profit 
corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each of the Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 



EXHIBIT G 

[Intentionally Deleted] 



EXHIBIT H 

Westfield Concession Management, LLC Date; 
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of A , we B , hereby open this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an aggregate of $ 

D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you that all of your drafts under this CLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your draft(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at E , E on or before the expiration set forth below 
or future expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B ;_ Letter of Credit No. C dated 
, 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, LLC, or Its designee, that : A has not performed certain terms, 
conditions or covenants contained in the Sublease dated ._ , 200_, by and between Westfield 
Concession Management, LLC and A . 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at the close of business on 
:F , 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (I) year from the present or each future expiration date 
unless we have notified you In writing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining In this CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within the then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS {1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME. I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 



EXHIBIT I 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply with the 
provisions set forth hereinafter in this Exhibit I and In sections 41, 68(I)(b) and 79 (bXl) of the Authority Lease. 
The provisions set forth in this Part I are similar to the conditions for bidding on federal govemment contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor of a contractor at 
any tier of construction (herein collectively referred to as "the Contractor"), must fully comply with the following 
conditions set forth herein as to each construction U-ade to be used on the construction work or any portion thereof 
(said conditions being herein called "Bid Conditions"). Tenant hereby commits itself to the goals for Minority and 
female utilization set forth below and alt other requirements, terms and conditions of the Bid Conditions. Tenant 
shall likewise require the Contractor to commit itself to the said goals for Minority and female utilization set forth 
below and all other requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid. 

II. Tenant and the Contractor shall each appoint an executive of Its company to assume the responsibility for the 
implementation of the requirements, terms and conditions of the following Bid Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the Contractor's aggregate 
workforce In each trade on all construction work are as follows: (1) Minority participation: Minority, except laborers-
30%; Minority, laborers-40%; and (2) Female participation: Female, except laborers-6.9%; Female, laborers-6.9%. 
These goals are applicable to all the Contractor's construction work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female employment 
and training must be substantially uniform throughout the length of the contract, and In each trade, and the 
Contractor shall make good faith efforts to employ minorities and women evenly on each of its projects. The transfer 
of Minority or female employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation of the contract. Compliance with the goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written notification to 
Landlord and the General Manager in charge of the Economic Development Department/Business and Job 
Opportunity of the Authority within 10 working days of award of any construction subcontract in excess of $10,000 
at any tier for construction work. The notification shall list the name, address and telephone number of the 
subcontractor; employer identification number; estimated starting and completion dates of the subcontract; and the 
geographical area in which the subcontract is to be performed. 

(c) As used herein: (I) "Employer identification number" means the Federal Social Security number used on 
the Employer's Quarterly Federal Tax Retum, U.S. Treasury Department Form 941; and (2) "Minority" - as in the 
Definitions to the Concession Area Lease. 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the construction work 
involving any construction trade, it shall physically include in each subcontract in excess of $10,000 those 
provisions which include the applicable goals for Minority and female participation. 

(e) The Contractor shall Implement the specific affirmative action standards provided in subparagraphs (1) 
through (16) of Paragraph (h) hereof The goals set forth above are expressed as percentages of the total hours of 
employment and training of Minority and female utilization the Contractor should reasonably be able to achieve in 
each construction trade in which It has employees in the premises. The Contractor is expected to make substantially 



uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the 
Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, 
such apprentices and trainees must be employed by the Contractor during the fraining period, and the Contractor 
must have made a commitment to employ the apprentices and trainees at the completion of their training subject to 
the availability of employment opportunities. Trainees must be trained pursuant to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
The evaluation of the Contractor's compliance with these provisions shall be based upon its good faith efforts to 
achieve maximum results from its actions. The Contractor shall document these efforts fully, and shall implement 
affirmative action steps at least as extensive as the following: 

' (I) Ensure and maintain a working environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Contractor's employees are assigned to work. The Contractor, where 
possible, will assign two (2) or more women to each Phase of the construction project. The Contractor, 
shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain such a working environment, with 
specific attention to Minority or female individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, provide written 
notification to Minority and female recruitment sources and to community organizations when the 
Contractor or its unions have employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone number of each Minority and female 
off-the-street applicant and Minority or female referral from a union, a recruitment source or community 
organization and of what action was taken with respect to each such individual. If such individual was sent 
to the union hiring hall for referral and was not referred back to the Contractor by union or, If referred, not 
employed by the Contractor, this shall be documented In the file with the reason therefor, along with 
whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with which the 
Contractor has a collective bargaining agreement has not referred to the Contractor a Minority person or 
woman sent by the Contractor, or when the Contractor has other Information that the union referral process 
has Impeded the Contractor's efforts to meet Its obligations. 

(5) Develop on-the-job training opportunities and/or participate In training programs for the 
area which expressly include minorities and women, including upgrading programs and apprenticeship and 
training programs relevant to the Contractor's employment needs, especially those programs funded or 
approved by the Department of Labor. The Contractor shall provide notice of these programs to the sources 
compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to unions and training 
programs and requesting their cooperation In assisting the Contractor in meeting its EEO obligations; by 
including It In any policy manual and collective bargaining agreement; by publicizing it In the Contractor's 
newspaper, annual report, etc.; by specific review of the policy with all management personnel and with all 
Minority and female employees at least once a year; and by posting the Contractor's EEO policy on 
bulletin boards accessible to all employees at each location where construction work is performed. 



(7) Review, at least every six (6) months the Contractor's EEO policy and affirmative action 
obligations hereunder with all employees having any responsibility for hiring, assignment, layoff, 
termination or other employment decision including specific review of these items with on-premises 
supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction 
work at the premises. A written record shall be made and maintained identifying the time and place of 
these meetings, persons attending, subject matter discussed, and disposition of the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any advertising in the news 
media, specifically Including Minority and female news media, and providing written notification to and 
discussing the Contractor's EEO policy with other Contractors and Subcontractors with whom the 
Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and community 
organizations, to schools with Minority and female students and to Minority and female recruitment and 
training organizations and to State-certified Minority referral agencies serving the Contractor's recruitment 
area and employment needs. Not later than one (1) rponth prior to the date for the acceptance of 
applications for apprenticeship or other training by any recruitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening procedures, and 
tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recruit other Minority persons and women 
and, where reasonable, provide after school, summer and vacation employment to Minority and female 
youth both on the premises and in areas of a Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six (6) months, an Inventory and evaluation at least of all Minority and 
female personnel for promotional opportunities and encourage these employees to seek or to prepare for, 
through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and other personnel 
practices, do not have a discriminatory effect by continually monitoring all personnel and employment 
related activities to ensure that the EEO policy and the Contractor's obligations hereunder are being carried 
out. 

(14) Ensure that all facilities and company activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be provided to assure privacy between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts from Minority and 
female construction contractors and suppliers, including circulation of solicitations to Minority and female 
contractor associations and other business associations. 

(16) Conduct a review, at least every six (6) months, of all supervisors' adherence to and performance 
under the Contractors' EEO policies and affirmative action obligations. 

(I) Contractors are encouraged to participate in voluntary associations which assist In fulfilling one (I) or more 
of their affirmative action obligations (subparagraphs (I)-(16) of Paragraph (h) above). The efforts of a contractor 
association, joint contractor-union, contractor-community, or other similar group of which the Contractor Is a 
member and participant, may be asserted as fulfilling any one (I) or more of its obligations under Paragraph (h) 
hereof provided that: the Contractor actively participates In the group, makes good faith efforts to assure that the 
group has a positive Impact on the employment of minorities and women In the industry, ensures that the concrete 
benefits of the program are reflected In the Contractor's Minority and female workforce participation, makes good 
faith efforts to meet its individual goals and timetables, and can provide access to documentation which 
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is 



the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's non­
compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. The Contractor, 
however. Is required to provide equal opportunity and to take affirmative action for alt Minority groups, both male 
and female, and all women, both Minority and non-Minority. Consequently, the Contractor may be in violation 
hereof if a particular group Is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved Its goals for women generally, the Contractor may be in violation hereof If a specific 
Minority group of women Is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative action standards to discriminate against 
any person because of race, color, religion, sex or national origin. 

(I) The Contractor shall not enter into any subcontract with any person or firm debarred from Government 
contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including 
suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
Contractor who fails to carry out such sanctions and penalties shall be in violation hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific affirmative actions steps, at 
least as extensive as those standards prescribed In paragraph (h) hereof so as to achieve maximum results from its 
efforts to ensure equal employment opportunity. If the Contractor fails to comply with the requirements of these 
provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit reports relating to the provisions hereof as may be 
required and to keep records. Records shall at least Include for each employee the name, address, telephone 
numbers, construction trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours 
worked per week in the indicated trade, rate of pay, and location at which the work is performed. Records shall be 
maintained In an easily understandable and retrievable form; however, to the degree that existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any laws which establish 
different standards of compliance or upon the application of requirements for the hiring of local or other area 
residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 
Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area Lease, the Contractor 
shall cooperate with all federal, state or local agencies established for the purpose of implementing affirmative 
action compliance programs and shall comply with all procedures and guidelines established or which may be 
established by the Authority. 

PART II MINORITY BUSINESS ENTERPRISESAVOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall itself and shall require 
all general contractors or other construction supervisors and each of Tenant's contractors to use every good faith 
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) in the construction work, pursuant to the provisions of this Exhibit I. For purposes 
hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fif^-one 
percent owned by, or in the case of a publicly owned business, at least fifly-one percent of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership Is real, substantial and 



continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business 
enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned business, at least fif^-one 
percent of the stock of which Is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of the 
construction contracts (including subcontracts) covering the construction work are for the participation of Minority 
Business Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for the 
participation of Minority Business Enterprises. Good faith efforts to include meaningful participation by MBEs and 
WBEs shall Include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, Including circulation of 
solicitations to Minori^ and female contractor associations. The Contractor shall maintain records detailing the 
efforts made to provide for meaningful MBE and WBE participation in the work. Including the names and addresses 
of all MBEs and WBEs contacted and, If any such MBE or WBE Is not selected as a joint venturer or subcontractor, 
the reason for. such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs and WBEs in 
sufficient fime for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and 
women fi"om other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships or other similar arrangements among 
subcontractors, where appropriate, to Insure that Tenant and Contractor will meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a timely basis. 

(g) Not requiring bonds from and/or providing bonds and Insurance for MBEs and WBEs, where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not already certified by the 
Authority, It shall submit to the Authority a written request for a determination that the proposed firm is eligible for 
certification. This shall be done by completing and forwarding such form as may be then required by the Authority. 
All such requests shall be in writing addressed to the Economic Development Department/Business and Job 
Opportunity, Port Authority of New York and New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, 
Newark, New Jersey 07102, or such other address as the Authority may specify by notice. Certification shall be 
effective only if made in writing by the General Manager in charge of the Economic Development 
Department/Business and Job Opportunity of the Authority. The determination of the Authority shall be final and 
binding. 

The Authority has compiled a list of the firms that the Authority has determined satisfy the criteria for MBE and 
WBE certification. This fist may be supplemented and revised from time to time by the Authority. Such list shall be 
made available to the Contractor upon request. The Authority makes no representation as to the financial 
responsibility of such firms, their technical competence to perform, or any other performance-related qualifications. 
Only MBEs and WBEs certified by the Authority will count toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count towards meeting the 
MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. suppliers that produce goods from 
raw materials or substantially alter them before resale) are counted dollar for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITMENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall require 
any Contractor utilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of Local 
Business Enterprises (*'LBEs") In all construction work on the Premises, including without limitation, the 
Section 28 Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager of the Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has not checked the references, capabilities or financial background of the LBEs registered with the 
ASEXD, but is referring the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested In providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall include at least the 
following: (i) Dividing the work to be subcontracted and services and materials to be procured into small 
portions, where feasible, (ii) Soliciting bids on portions of the work to be subcontracted and services and 
materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment opportunities 
available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the participation 
of LBEs shall not alter, limit, diminish or modify any of the obligations under the Concession Area Lease 
or this Sublease including, without limitation, the obligation to put into effect the affirmative action 
program and the MBE and WBE programs In accordance with the provisions set forth above in Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDARDS 

All Items marked with an "*" denote a Minimum Performance Standard. There shall be no notice and cure periods 
for failure to comply with any Minimum Performance Standard. For all other Performance Standards which are not 
Minimum Performance Standards, the graduated fines shall not be applicable until fourteen (14) days after Landlord 
has provided Tenant with written notice of Its failure to comply and such failure to comply by Tenant continues after 
such fourteen (14) day notice and cure period. These graduated fines are in addition to any other remedies available 
to Landlord under this Sublease, at law or in equity, including, but not limited to, the liquidated damages provisions 
set forth in Article VII. The Performance Standards and the Minimum Performance Standards are subject to change 
from time to time as may be directed by Landlord or the Authority. 

PERFORMANCE CATEGORIES 

A- PRICE AND PRODUCT QUALITY 

"Street" Pricing: 
1. Landlord will periodically perform benchmark "street" pricing surveys to establish "street" pricing and to 
ensure that the price/value relationship is consistent with major regional malls, shopping centers and complexes in 
the Metro Area as further described in Section 7.02(g) and Exhibit E. Upon written notification by Landlord of a 
pricing discrepancy, Tenant shall adjust prices to comply with the "street" pricing policy. Tenants who fail to do so 
within two (2) days of such notification shall be subject to fines identified herein until strict compliance has been 
achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" pricing message. Tenant's 
participation may include, but is not limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing '800' number established and 
advertised by Landlord. Customers shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. Prices for all products and services must be visible on the product, a menu board, price signage and/or on the 
shelf* 

5. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result In the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation; $250.00/day until corrected. 
Third VIolafion: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 Increments. For example, on the fourth violation the daily fine assessed will be S750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

Product and Service Quality: 
1. All products displayed and offered for sale and all services rendered shall be authentic, high quality and in 
brand-new condition at all times.* 

2. Tenant shall Immediately remove from display and shall thereafter not display nor offer for sale any defecfive 
or lesser quality products (even If at a lesser price) or products which are deemed to be non-authentic, the so-called 



"grey market", "imitation" or "knock-off' products.* 

3. Tenant shall only be permitted to sell products or render services for which Tenant has the right, whether by 
license or otherwise, to sell or render.* 

4. Tenant shall install and maintain at all times a display of non-perishable high-quality merchandise and products 
in the display windows, if any, as required herein and shall keep the display windows well lighted, clean and stocked 
with non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a quarteriy basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage at face value with associated 
signage located in the Premises that postage stamps are available.* 

7. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
Increased In S2SO.O0 increments. For example, on the fourth violation the dally fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate Its business in the Premises during all Terminal concession service hours. 
Tenant shall open or keep open the Premises for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall Include sufficient numbers (including cashiers, management and 
supervisory personnel) to fully service and meet the needs of customers at all times. 

3. All Operafing Staff and employees of Tenant must wear nametags identifying the store and the first name of the 
person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear Authority issued security ID 
badges at all times whenever located in any sterile/secure area (e.g., beyond security checkpoints) of the Airport.* It 
is recommended that such security ID badge be worn at all time when on Airport property. 

5. All Operating Staff and employees of Tenant shall be courteous, neat in appearance, appropriately attired and 
shall use skill and diligence in the conduct of business and shall not act In a loud, offensive or otherwise 
objectionable manner or In a manner detrimental to the best Interests of Landlord or the Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about alt products displayed and offered 
for sale and all services rendered and able to respond appropriately to questions from customers about products and 
services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the Terminal in which each Is employed 
and of the Airport to promptly and courteously direct passengers In and around the Terminal and the Airport, 
including, without limitation, to airiines, gates, customer information booths or customer information personnel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits and access 
to other tenninals, and ground transportation. 



8. Tenant must accept at least 2 nationally recognized credit cards for payment. Tenant must provide all customers 
with a receipt for all purchases made. Tenant shall offer shipping and gift wrap services (if appropriate for the type 
and size of the merchandise or product being offered) at cost. Tenant must provide, without charge, change making 
service at each cashier's location regardless of whether a purchase is made.* 

9. All customers must be greeted in a friendly and timely manner and must thank the customer and provide a 
friendly goodbye by Tenant's Operating staff and employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS training, classroom and in-
store training.* 

11. The layout of the Premises must be convenient for travelers with luggage, easy to navigate. 

12. Tenant shall, within twenty-four (24) hours of receipt of any customer complaint by Tenant, forward a copy of 
the complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after receipt 
thereof and shall make a good faith effort to explain, resolve or rectify the cause of such complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone and such other communication 
device as Landlord may require, on a twenty-four (24) hour per day, seven (7) day per week basis to respond to 
Landlord pn day to day Issues and In the event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the Implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected., 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements (including walls, floors, etc.) and Operating Equipment 
(Including POS systems, fixtures and fumiture) shall be maintained in good condition and repair at all Umes.* 

2. No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted or advertised by sign or 
otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall at ail times be kept clean, 
sanitary, and free from nabbish, refuse, dust, dirt, spills, stains, offensive or unclean materials, flies and other insects, 
rodents and vermin In accordance with any and all applicable rules, regulations and requirements of Landlord and in 
accordance with any and all laws, statutes, ordinances and regulations that may be promulgated fh)m time to time by 
govemmental agencies and authorities. Storefronts are to be kept clean and free from dirt, dust and debris.* 

4. Exterior and Interior signage are properly illuminated and all lighting fixtures are In good working order.* 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 



7. No merchandise shall be displayed outside of the Premises or on the floor at any time.* 

8. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all Instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $l50.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $250.00 increments. For example, on the fourth violation the dally fine assessed will be $750.00 
and on the fifth violation, the dally fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

D. ADDITIONAL PERFORMANCE STANDARDS FOR FOOD & BEVERAGE 
CONCESSIONS ONLY: 

1. Menu Boards are well maintained and easy to read. 

2. Operating Staff and employee uniforms are clean and complete. At least one (1) designated full time employee 
must be certified and be Issued a food handler certificate from the New York State Health Department * 

3. All apparatus, utensils, devices, cooking equipment, machines and piping used by Tenant shall be constructed so as 
to facilitate the cleaning and inspection thereof and shall be properly cleaned and sterilized on a daily or more frequent 
basis after each period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and 
odier such equipment used In the preparation of and serving of all food & beverage products shall be properly cleaned 
and sterilized on a daily or more frequent basis Immediately before each use thereof Bottles, vessels, cooking 
equipment and other reusable containers shall be properiy cleaned and sterilized on a dally or more frequent basis 
immediately before each use thereof* 

4. The Premises and surrounding areas shall be kept free from offensive odors at all times.* 

5. Tables, chairs and counters are to be cleared and cleaned frequently during each day, as necessary.* 

6. Floors swept and mopped, baseboards and comers wiped and cleaned daily.* 

7. Range hoods, exhaust systems and cooking equipment cleaned daily or more often as necessary to keep them 
free from grease, grime and dirt.* 

8. Condiments in an area readily accessible to patrons within the Premises which is well stocked, clean and 
organized at all times.* 

9. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the Implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $150.00/day until corrected. 
Second Violation: $250.00/day until corrected. 
Third Violation: $500.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
Increased in $250.00 increments. For example, on the fourth violation the daily fine assessed will be $750.00 
and on the fifth violation, the daily fine assessed will be $1,000.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 
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FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEVv'YORiC ) 
) ss. 

COUNTY OF NEWYORK ) 

X ^ 
On the _2lTL ^^y ^^ A F K t L in the year 200/, before me, the undersigned, a 

Notary Public in and for said stale, personally appeared L ^ 3 A J P c u L, LJH , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individiial(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ics), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 3 yĵ ^̂ Vn i i) {\ 

(notarial seal and stamp) GAIL £, MiTCHiiL 
NOTARY PUBllC-SIATE Of NEW YORK 

FOR WESTFIELD CONCESSION MANAGEMENT, LLC. ^° 01M16026210 
Qualified in Queeni County 

-^ I ' My Commlulon Explrei Jun« 14, 2011 
STATE OF m i ^ S n i ^ f i ) 

) ss. 
COUNTY OF S j . r U n t r i e d ) 

On Ihc ( ̂  day of (Tlocrcl-i in the year 2007, before me, the undersigned, a 
Notary Public in and for said state, personally appeared A-rnolcJ, f.. Mct UP nfif-̂ î/i T p . , 
personally known to me or proved to ine on the basis of satisfactory evidence to be the 
individual(s) whose namc(s) is (are) subscribed to the within instrument and acknowledged to mc 
that he/shc/lhey executed the same in his/her/their capaeity(ies), and that by his/her/their 
signaturc(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. .̂ ^̂ ^̂ ^ 

t UiAHt ilNUofeY 
Notofy PufaHc-Notory Seot — 

St4ra3ieNI^($^I »lBl>£lmpiunty 
Commission # 0799772S 

My Commission Expires Jan 21, 2011 



FOR SOLSTICE MARKETING CONCEPTS LLC 

STATE OF "A'^^y^ Q.^L^L.^ ) 
/ J )ss. 

C O U N T Y OF T T U ^ - I ^ I ^ ) 

On the f day of T ^ i A ^ - ^ in the year 2007, before me, the undersigned, a 

Notary Public in and for said state, personally appeared X o ^ ^ / . O"- y X ^ O C e . , 

personally known to me or proved to ine on the basis of satisfactory evidence to be the 

individual(s) whose name(s) is (are) subscribed to the within instmmenl and acknowledged to me 

that he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their 

signature(s) on the instrument, the individual(s), or the person upon behalf of which the 

individual(s) acted, executed the inslnnnent. 
y ^ T U U ^ }?? 

(notarial seal and stamp) 

F O R A M E R I C A N A I R L I N E S , I N C . MARYM! ULLMANN 
Notary Public of New Jersey 

My Commiuion EqiirM M M 1», ̂ 1 0 

STATE OF / C > ^ ^ 5 - ) 
) ss. 

COUNTY OF J V _ ^ v V ^ , : i 7 ^ ) 

On the 7 day of \ y O^ & in the year 2007^before mCĵ the undersigned, a 
Notary Public in and for said state, personally appeared ^-r^L^nj^ "^JUs^g^.^ .-xA 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/lhey executed the same in his/her/their capacity(ies), and that by his/her/their 
sii4nature(s) on the instrument, the individual(s), or the person upoiibehalf of which the 
individual(s) acted, executed the instrument. A / 

Cu^-v^ / 
(notarial seal and stamp) 

j ^ ^ 

ROWEMrHOM 

" ^ • ^ " ^ ^ ^ E i p f c w 10-29-1 
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. AYD-626 
John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of February 14, 2007 ("Effective Date"), by 
and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ("Port 
Authority'), WESTFIELD CONCESSION MANAGEMENT, LLC ("Permittee"), OAKLEY 
SALES CORP. ("Sublessee"), a corporation organized and existing under the laws of the State 
of Washington with an office and place of business at One Icon, Foothill Ranch, California 
92610, whose representative is Ms. Sophie Bundalo, Retail Manager, and consented to by 
AMERICAN AIRLINES, INC. ("Airline"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of lease dated as of December 22, 2000 
bearing Port Authority Lease No. AYB-085R (as may have been heretofore and may be hereafter 
amended, supplemented or extended, the "Airline Lease") the Port Authority leased to the Airline 
certain premises at John F. Kennedy International Airport ("Airport") for certain passenger 
terminal facilities ("Terminal"), as set forth" in Section 5 of the Airline Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and 
beverage, newsstand, specialty retail and other consumer service facilities would be operated in 
certain portions of the Terminal pursuant to agreements covering the operation of such consumer 
service facilities and it was stipulated in the Airline Lease that Port Authority consent to the 
arrangements covering the operation of such consumer service facilities would be required; and 

WHEREAS, the Airline and the Permittee have entered into an agreement made 
as of September 2, 2004 (as may have been heretofore and may be hereafter amended, 
supplemented or extended, the "Concession Lease") under which the Permittee agreed to provide 
certain development, leasing, and management services with respect to consumer service 
operations at the Terminal; and 
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WHEREAS, the Port Authority and the Permittee have entered into a certain 
permit agreement identified above by Port Authority Permit Number AYD-476 (as may have 
been heretofore and maybe hereafter supplemented, amended and extended, the "Permit") and 
covering the services and facilities which the Permittee agreed to provide pursuant to the terms of 
the Concession Lease; and 

WHEREAS, the applicable provisions of the Concession Lease and the Permit 
require the Permittee to enter into an agreement with a third party unrelated to the Permittee in 
any manner to operate each consumer service facilities required to be provided pursuant to the 
terms of the Airline Lease, the Concession Lease and the Permit, provided that the proposed 
Sublessee and all the terms of its sublease agreement with the Permittee are consented to in 
writing iri advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease 
agreement, consented to by the Airline, a copy of which is attached hereto and made a part hereof 
("Sublease"), covering portions of the premises under the Concession Lease (such portions, 
being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port 
Authority to the proposed Sublease; 

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

1. On the terms and conditions hereinafter set forth, the Port Authority 
consents to the Sublease. 

2. Notwithstanding anything in the Sublease to the contrary, both this 
Consent Agreement and the Sublease shall terminate, without notice to the Permittee or the 
Sublessee, on the earliest to occur of: (a) the day preceding the date of expiration or earlier 
termination of the Airline Lease; (b) the effective date of any revocation of this Consent pursuant 
to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier 
termination of the Concession Lease in accordance with its terms; (d) the date of expiration or 
earlier termination of the Sublease; (e) or such earlier date as the Permittee and the Sublessee 
may agree upon subject to the terms and provisions hereof. The Sublessee shall cease its 
activities and operations at the Space and shall quit the Space covered by the Sublease and 
remove its property and property for which it is responsible therefrom on or before the 
termination of the Sublease. 

3. If the Permittee shall at any time be in default of its obligations under the 
Permit, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Permittee from the Sublessee (including, but not 

</A 
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limited to, late charges, liquidated damages, fines and the like). No such payment shall relieve 
the Permittee from any obligation under the Permit or under this Consent but all such payments 
shall be credited against the obligations of the Permittee or of the Sublessee, as the Port 
Authority may determine for each payment or part thereof, in accordance with the provisions of 
the Permit, Concession Lease and the Airline Lease and consistent with paragraph 4(a) hereof. 

4. (a) Neither this Consent, nor anything contained herein, shall 
constitute or be deemed to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, diminishment, impairment, variation 
or change in the rights, powers and privileges granted to the Airiine under the Airline Lease or to 
the Permittee under the Permit, nor any limitation, diminishment, modification, change or 
impairment of any of the rights, powers, privileges or remedies of the Port Authority under the 
Airline Lease or Permit, nor consent to the granting or conferring of any rights, powers, or 
privileges to the Sublessee as may be provided by the Sublease if not granted to the Airline under 
the Airline Lease and to the Permittee under the Permit. Neither this Consent nor anything 
contained herein, nor any termination of the Sublease, shall affect, impair, diminish, or change 
any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a 
release of the Airline or the Permittee, respectively, from any such duties, responsibilities, 
liabilities and obligations. The Sublease is an agreement between the Permittee and the 
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything 
contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that the provisions of the Sublease shall apply and pertain as between them, it being 
understood that the terms, provisions, covenants, conditions and agreements of the Airline Lease 
and the Permit shall, in all respects, be controlling, effective and determinative. In addition, in 
any case of difference or inconsistency between the provisions of this Consent and those of the 
Sublease, this Consent shall be controlling and, in any case or difference or inconsistency 
between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of the Airline Lease, or of the Permit, as the case may 
be, shall control. The specific mention of or reference to the Port Authority in any part of the 
Sublease, including, without limitation thereto, any mention of any consent or approval of the 
Port Authority now or hereafter to be obtained, shall not be or be deemed to create an inference 
that the Port Authority has granted its consent or approval thereto under this Consent or shall 
thereafter grant its consent or approval thereto or that the subject matter as to which the consent 
or approval applies has been or shall be approved or consented to in principle or in fact or that 
the Port Authority's discretion pursuant to the Airline Lease and Permit as to any such consents 
or approvals shall in any way be affected or impaired. The lack of any specific reference in any 
provisions of the Sublease to Port Authority approval or consent shall not be deemed to imply 
that no such approval or consent is required and the Airline Lease and Permit shall, in all 
respects, be controlling, effective and determinative. 

(b) No provisions of the Sublease including, but not limited to, those 
imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments 



and liens, shall be construed as a submission or admission by the Port Authority that the same 
could or does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee or the Permittee 
including, but not limited to, construction on the Space covered by the Sublease, title to property, 
the right to assign (by operation of law or otherwise) the Sublessee's interest in the Sublease, or 
to further sublease the Space or any part thereof, and the right to perform services, be deemed to 
imply or infer that either the Port Authority consent or approval thereto will be given or that 
either Port Authority discretion with respect thereto will in any way be affected or impaired. 
References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to 
the granting or withholding of approvals or consents as to other matters and provisions in the 
Sublease which are not specifically referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, 
the Port Authority does not and shall not grant or permit a cure or grace period to the Sublessee 
with respect to the Sublessee's monetary payment defaults to the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease 
shall be binding or effecfive upon the Port Authority unless the same have been approved in 
advance by the Port Authority in writing. The Port Authority may at any time and from time to 
time by notice to the Permittee and the Sublessee modify, withdraw or amend any approval, 
direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. 
The Sublease shall not be changed, modified, discharged, renewed or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

5. The Sublessee, in its operations under and in connection with the Sublease 
and in its use and/or occupancy of the Space, agrees to assume, observe, be bound by and comply 
with all the terms, provisions and conditions of the Airline Lease and the Permit. 

6. The granting of this Consent by the Port Authority shall not be, and shall 
not be deemed to operate as, a waiver of the rights of the Port Authority or of its required consent 
to any subsequent sublease, sublicensing, or other agreement with respect to the use or 
occupancy of the Space or any other portion of the Terminal, or to any assignment of the Permit 
or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7. (a) The Port Authority shall have the right to revoke this Consent at 
any time without cause, on thirty (30) days' notice to the Sublessee, as to any one or more of the 
Spaces at which the Sublessee has permission to operate, and no such revocation shall be deemed 
to affect the Permit or the continuance thereof, but the Sublease as it applies to the Space which 
is subject to revocation shall be terminated thereby. For informational purposes, the Port 
Authority will send a copy by regular first class mail of such notice to the Permittee, but failure 
on the part of the Port Authority to send the informational copy shall not however be or be 



deemed to be a breach of this Consent, or impair or affect the validity of the notice or request 
actually given. 

(b) In the event the Port Authority exercises it right to revoke this 
Consent if the Sublessee shall fail to keep, perform and observe each and every promise, 
agreement, condition, term and provision contained in this Consent, the Sublessee shall be 
obligated to reimburse the Port Authority for any and all personnel and legal costs (including but 
not limited to the cost to the Port Authority of in-house legal services) and disbursements 
incurred by it arising out of, relating to, or in connection with the enforcement or revocation of 
this Consent including, without limitation, legal proceedings initiated by the Port Authority to 
exercise its revocation rights and to collect all amounts due and owing to the Port Authority 
under this Consent. 

8. The Port Authority shall not be obligated to perform or furnish any 
services or utilities whatsoever in connection with this Consent and the Sublease or the use and 
occupancy of the Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it 
has complied with and will comply with all laws, governmental rules, regulations and orders now 
or at any time during the term of the Sublease which as a matter of law are applicable to or which 
affect the operations of the Sublessee under the Sublease or its use and/or occupancy of the 
Space. The obligation of the Sublessee hereunder to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

10. (a) If the Sublessee shall fail to pay any amount required under this 
Consent when due to the Port Authority, or if any such amount is found to be due as the result of 
an audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a 
late charge with respect to each such unpaid amount for each late charge period (hereinbelow 
described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge 
period. There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late charge 
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen 
(13)) calendar days. Without limiting the generality of the foregoing, late charge periods in the 
case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount 
should have been paid under this Consent. Each late charge shall be payable immediately upon 
demand made at any time therefor by the Port Authority. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of 
the right of the Port Authority to payment of any late charge or late charges payable under the 
provisions of this paragraph, with respect to such unpaid amount. Nothing in this paragraph is 
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intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including without limitation under paragraph 7 hereof or 
(ii) any obligations of the Sublessee under this Consent. In the event that any late charge 
imposed pursuant to this Paragraph shall exceed a legal maximum applicable to such late 
charges, then, in such event, each such late charge payable under this Consent shall be payable 
instead at such legal maximum. 

(b) In the event that upon conducting an examination and audit as described in 
this paragraph the Port Authority determines that unpaid amounts are due to the Port Authority 
by the Sublessee (the "Audit Findings"), the Sublessee shall be obligated, and hereby agrees, to 
pay to the Port Authority a service charge in the amount equal to five percent (5%) of the Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority 
by the Sublessee under this Consent or otherwise. No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver of the 
right of the Port Authority of payment of any late charge(s) or other service charge(s) payable 
under the provisions of this paragraph with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same manner and with 
like remedies as if it were originally a part of the fees to be paid. Nothing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Consent, including, without limitation, the Port Authority's rights to 
revoke this Consent or (ii) any obligations of the Sublessee under this Consent. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its 
directors, officers, agents, employees, contractors, subcontractors and others on the Space or on 
the Airport with the consent of the Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee 
that the Port Authority has no obligation under the Airline Lease, the Sublease, this Consent or 
otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any 
portion of any amount of the Sublessee's capital investment in the Space or at the Terminal, 
whether amortized or unamortized. Any specific mention of or reference in the Sublease to the 
Port Authority in connection with any payment or other compensation to the Sublessee, upon 
termination of the Sublease or the Concession Lease or upon revocation of this Consent with or 
without cause (in accordance with the terms of Paragraph 7 hereof), of any amount of the 
Sublessee's capital investment in the Space or at the Premises shall not be or be deemed to create 
an obligation or inference of an obligation on the part of the Port Authority to either the 
Sublessee or the Permittee to pay, subsidize or finance said unamortized capital investment. 

13. (a) Without in any manner affecting the obligations of the Airline 
under the Airline Lease or of the Permittee under the Permit and under this Consent, and 
notwithstanding the terms and conditions of the Sublease, the Sublessee shall make repairs and 



replacements in, at or about the Space as if it were the Permittee under the Permit. In addition, 
the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, 
employees and representatives, and the City of New York, from and against (and shall reimburse 
the Port Authority for its costs and expenses including attorneys' fees and other legal expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages, 
arising out of a breach or defauh of any term or provision of this Consent by the Sublessee or out 
of its operations under the Sublease or at the Space or out of the use or occupancy of the Space 
by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, 
its officers, employees, agents, representatives, contractors, customers, guests, invitees and other 
persons who are doing business with the Sublessee or who are at the Space or the Premises with 
the consent of the Sublessee, or out of any other acts or omissions of the Sublessee, its officers 
and employees at the Airport including claims and demands of the City of New York, from 
which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby the Port 
Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee shall be deemed to be acts and omissions of the Permittee under the 
Permit and the Lessee shall also be severally responsible therefor, including but not limited to the 
obligations of indemnification, repair and replacement. 

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

14. (a) In addition to the insurance required to be maintained by the 
Sublessee under the Sublease, the Sublessee in its own name as insured and including the Port 
Authority as additional insured shall maintain and pay the premiums during the term of the 
Sublease on a policy or policies of Commercial General Liability insurance, including premises 
operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, 
custody or control exclusions, and providing for coverage in the limits set forth below. Each of 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Sublessee thereunder with respect to any claim or 
action against the Sublessee by a third person shall pertain and apply with like effect with respect 
to any claim or action against the Sublessee by the Port Authority, and with respect to any claim 
or action against the Port Authority by the Sublessee as though the Port Authority was the named 
insured thereunder, but such endorsement shall not limit, vary, change, or affect the protections 
afforded the Port Authority thereunder as additional insured. The said policy or policies of 
insurance shall also provide or contain a contractual liability endorsement covering the 
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obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property damage liability: $2,000,000 

Without limifing the provisions hereof, in the event the Sublessee maintains any 
of the foregoing insurance in limits greater than aforesaid, the Port Authority shall be included 
therein as an additional insured to the full extent of all such insurance in accordance with all 
terms and provisions hereof. 

(b) All insurance coverages and policies required under this paragraph 
may be reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage 
at any time and from time to time during the term of the consent hereunder. The Port Authority 
may, at any such time, require commercially reasonable additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may deem required. 

(c) As to the insurance required by the provisions of subparagraph (a) 
of this Paragraph, a certified copy of each of the policies or a certificate or certificates evidencing 
the existence thereof, or binders, shall be dehvered to the Port Authority prior to the use of any 
portion of the Space by the Sublessee. Each policy, certificate or binder delivered as aforesaid 
shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a 
certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified 
without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such 
copy or certificate shall contain an additional endorsement that the insurer shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the immunity of the Port Authority, 
its Commissioners, officers, agents or employees, the governmental nature of the Port Authority 
or the provisions of any statutes respecting suits against the Port Authority. A certificate or other 
evidence of any renewal policy shall be delivered to the Port Authority prior to the expiration of 
each expiring policy, except for any policy expiring after the date of expiration of the term of the 
Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any 
time any of the insurance policies shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policies shall become unsatisfactory to the 



Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in replacement 
the Port Authority covenanting and agreeing not to act unreasonably hereunder. If the Port 
Authority at any time so requests, a certified copy of each of the policies shall be delivered to the 
Port Authority. 

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

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

17. Nothing contained in this Consent nor in the Sublease, including without 
limitation the payment obligation of the Sublessee under Article II of the Sublease, nor the 
acceptance of any such payment thereunder by the Port Authority from the Sublessee shall create 
or be deemed to have created a landlord-tenant relationship or privity of estate between the Port 
Authority and the Sublessee nor shall it be or be deemed to be an attornment by the Sublessee to 
the Port Authority nor acceptance thereof by the Port Authority and the Sublease and the 
occupancy by the Sublessee of the Space shall in all events be and remain subject and 
subordinate to the Airline Lease, Concession Lease and the Permit, consistent with paragraph 
4(a) hereof. Neither a partnership nor any joint venture is hereby or by the Sublease created or 
implied notwithstanding the provisions of the Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be 
consent to, or approval of, the erecfion of any structures, or the making of any improvements, 
alterations, modifications, additions, repairs or replacements to the Space or the Premises 
including without limitation the installation of any signs at the Airport. The Permittee and 
Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
without the prior written approval of the Port Authority and subject to the terms and conditions 
of the Airline Lease and an approved Tenant Alteration Application which the Sublessee shall 
prepare and the Permittee and/or the Airline shall submit to the Port Authority. 

19. Notwithstanding anything to the contrary stated in the Concession Lease, 



the Permit or the Sublease, the cost of utilities shall not be charged to the Sublessee unless the 
Sublessee is a food/beverage vendor, all in accordance with the Airline Lease. By signing below, 
the Airline expressly agrees to the foregoing, and agrees that the Airline shall not charge to the 
Permittee the cost of any utilities other than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered or 
certified mail. Such designated officer or representative of the Port Authority and the Permittee 
and their respective offices shall be as set forth in the Permit. The Sublessee shall from time to 
time designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at such office upon whom notices and requests 
may be served. Unfil further nofice, the Sublessee designates the representative named on the 
first page of this Consent as its representative upon whom notices and requests maybe served 
and its address stated on the first page of this Consent as its office where notices and requests 
may be served. If mailed, the notices herein required to be served shall be deemed effective and 
served as of the date of the registered or certified mailing thereof. 

21. Basic Lease Provisions: 

(a) Certain Definitions. 

(i) "Basic Lease" shall mean the Amended and Restated Agreement of 
Lease of the Municipal Air Terminals between The City of New York, as Landlord, and the Port 
Authority, as Tenant, dated as of November 24, 2004 and recorded in the office of the City 
Register of the City on December 3, 2004 under City Register File No. 2004000748687, as the 
same from time to time may have been or may be supplemented, amended and/or restated. 

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

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

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

(i) This Consent is subject and subordinate to the Basic Lease and to any 
interest superior to that of the Port Authority; 
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(ii) The Sublessee shall not pay the fees or other sums under this Permit for 
more than one (1) month in advance (excluding security and other deposits required under 
this Permit); 

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

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

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

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

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

(viii) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Sublessee pursuant to this Consent. 

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

23. Neither the Commissioners of the Port Authority nor any of them, nor any 
director, officer, agent or employee of the Port Authority, the Airline or the Permittee shall be 
held personally liable to any party under any term or provision of this Consent or because of its 
execution or attempted execution or because of any breach or alleged breach thereof 

11 



IN WITNESS WHEREOF, the Port Authority, the Permittee and the Sublessee 
have executed these presents. 

ATTEST^. 
S' 

;g*y^Secfetary 

THE PORT AraHORITY OJUNEW YORK 
AND NEW JERSEY 

By_ 

(Title). 
(Seal) 

UJlTUBSS: WESTFIELD CONCESSION 
MANAGEMENT, LLC 

By. (l^uiMH. ^ , 
(Title) ftSSl^TA/JT ( J iCe President 

(Corporate Seal) 

Secretar)' 

ACCEPTED AND CONSENTED TO AS 
OF THE EFFECTIVE DATE OF THIS 
CONSENT AGREEMENT 

AMERICAN AIRLINES, INC. 

OAKLEY SALES CORP. 

B CL 

(Title) 
(Corporate Seaf) 

lAURAlTmrfPMnER 
(Name): Vice PccstdciU _ 

Corporate Real bstatc 

(Title) President 
(Corporate Seal) 

fUOVED: 
TERMS 

f ^ . 
! ^ 
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SUBLEASE 
BETWEEN 

WESTFIELD CONCESSION MANAGEMENT, LLC 

LANDLORD 

AND 

OAKLEY SALES CORP. 
TENANT 

OAKLEY 
TRADE NAME 

SPACE NUMBER M5 

MAIN TERMINAL BUILDING 

TERMINAL 8 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

JAMAICA, NEW YORK 



TERMINAL 8 SUBLEASE 
JOHN F. KENNEDY INTERNATIONAL AIRPORT 

MAIN TERMINAL BLTLDDVG 

THIS SUBLEASE ("Sublease") is made as of this l 4 ^ day of U^ttiUMJU 2007, by and 
between WESTFIELD CONCESSION MANAGEMENT, LLC» a Delaware limAed liability company, 
whose address .is U 601 Wilshire Boulevard, 11 * Floor, Los Angeles. California 90025 CXandlord"), and 
OAKLEY SALES CORP., a Washington corporation, whose principal place of business is located at One 
Icon, Foothili Ranch, California 92610 ('TenanO-

Subject to the terms and conditions contained herein, Landlord hereby leases to Tenant, and Tenant hereby 
accepts fiom Landlord, the premises identified on Exhibit A-2 CTremises"), which is in and part of 
Tenninal 8 CTerminal") at John F. Kennedy International Aiiport, Jamaica, New York ("Airport*')' 
Exhibit A-1 is a general site plan of the Airport including the location of the Terminal. Exhibit A-3 is a 
site plan of the portion of ^ e Terminal leased to Landlord as shown hatched on such Exhibit A-3 

. ("Concession Area**). The Tenninal consists of approximately 1,414,500 square feet leased by The Port 
Authority of New York and New Jersey ("Authority") to American Air Lines, Inc. ("American") and is 
anticipated to contain approximately 36 gates. The Premises is known as Space No. MS containing 
approximately 1,591 square feet of Floor Area as shown on Exhibit A-2. Not included in the Premises is 
the roo^ concrete slab floor, and all perimeter walls (except the inner surfaces tiiereof) and the perimeter 
doors and windows. The actual number of square feet of Floor Area may, at Landlord's option, be subject-
to adjustment based on field measurements as reasonably determined by Landlord; and all charges 
hereunder based on a per square foot amoimt shall be adjusted accordingly. The type of concession is: 

8'SpeciaIty Retail Bin-Line 

Landlord has the right to enter into and perfonn this Sublease pursuant to the Master Retail Development, 
Management and Leasing Agreement between American and Landlord dated as of September 2, 2004 
("Concession Area Lease"). The Concession Area Lease is subject and subordinate to the Amended and 
Restated Lease No. AYB-085R between the Authority and American dated December 22, 2000 
("Authority Lease"). Tenant hereby acknowledges Aat a redacted copy of the Concession Area Lease 
(excluding only certain provisions considered to be confidential by Landlord and American) has been 
provided to Tenant. This Sublease is subject and subordinate to the Concession Area Lease and the 
Authority Lease, including all amendments and supplements thereto, whether entered into prior to or after 
the date hereof; and Tenant shall strictly comply with all ^plicable piovisions of the Concession Area 
Lease, the Authority Lease, the Consent Agreement, the Authority's TAA Process and any and all other 
permits, documents and requirements required by the Authority (collectively, "Authority Requirements"). 
Tenant's compliance with the terms of this Sublease shall constitute its compliance with tiie applicable 
terms of the Concession Area Lease. In the event of any inconsistency between the teims of this Sublease 
and the Concession Area Lease or the Authority Lease, then in each and every such instance, the Authority 
Lease or the Concession Area Lease, as the case may be, shall supersede and control. The terms, conditions 
and effectiveness of this Sublease are expiessly conditioned upon the due execution and delivery by the 
Authority, American, Landlord and Tenant of an agreement in the fonn of Exhibit B hereto C'Consent 
Agreement*') or as such Consent Agreement is otheiwise required by the Authority. For definitional 
purposes, "Tenant" shall include Tenant, its agents, contractors, subcontractors, employees, fi'anchisees, 
invitees, licensees, assignees, subtenants, concessionaires and others performing work and/or who are 
conducting operations in the Premises. Any capitalized terms not otherwise defined herein shall have the 
same meanings as set forth in the Concession Area Lease. American and the Authority are express and 
intended third party beneficiaries of this Sublease. 
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DATA SHEET 

The following references furnish data which is hereby incorporated into the specified sections hereof: 

(1) Section 1.02; Term: (a) Latest Rental Commencement Date: May 9, 2007; provided, however, if 
new Concourse B has not opened to the public for "Enplaned Passengers" (as defined below) operations 
on or before May 9, 2007, then the Latest Rental Commencemeni Date shall be the date on which new 
Concourse B is first opened for such "Enplaned Passengers" operations. Notwithstanding the foregoing, if 
possession of the Premises is not delivered to Tenant o.n or before February 15, 2007, then the Latest Rental 
Commencement Date shall be extended on a day-for-day basis equal to the exact number of days past 
February 15,2007, that delivery of possession of the Premises to Tenant was so delayed, and such delay was 
not caused by Tenant, (b) Expiration Date: April 30, 2014, or the seventh (7"*̂  armiversary of the Latest 
Rental Commencement Date, whichever is the later to occur, as confirmed in a letter from Landlord to 
Tenant. • ' 

/̂  

(2) Section 2.01: Minimum Annual Guaranteed Rent:  

 
 

(3) Section 2.02: Percentage Rent:  
 
 
 

 

(4) Section 2.06: Additional Rent: Additional Rent shall include but not be limited to the following 
items: (a) Section 2.03: Storage Premises Rent: If, applicable. Tenant shall pay Storage Premises Rent 
as referenced in Section 2.03; (b) Section 2.04: Taxes: Tenant shall pay its proportionate share of Taxes as 
provided in Section 2.04; (c) Section 2.05: Miscellaneous Charges: Tenant shall pay miscellaneous 
charges for employee parking, security checks and identification badges and screening of goods, products, 
equipment and supplies as charged by Landlord, American, the Authority or applicable regulatory agencies 
from time to time, subject to adjustment; (d) Section 8.04: Logistical Support and Public Area 
Maintenance Fee: Tenant shall pay its proportionate share of the Logistical Support and Public Area 
Maintenance Fee; (e) Section 12.01: Utilities: If the Permitted Use provides for the offer and sale of food 
and beverage items, Tenant shall pay electricity consumed in the Premises; and (f) Section 16.03: Joint 
Marketing Fund: Tenant shall contribute to the Joint Marketing Fund, calculated on the basis of

 of Gross Receipts per month, payable monthly, subject to adjustment as provided in Section 
16.03. The initial joint marketing fimd assessment of
shall be paid by Tenant to Landlord in one lump sum within sixty (60) days prior to the Rental 
Commencement Date. 

(5) Section 7.01: Permitted Use: For the operation ofa retail concession providing for the sale at retail of 
eyewear and related accessories, men's and women's apparel, footwear, and other merchandise typically 
sold in substantially all of Tenant's other stores operating under the same Trade Name which are located 
in the United States, and for no other use or purpose. 

(6) Section 7.02: Hours of Operation: Tenant shall be open for business seven (7) days a week, three 
hundred sixty-five (365) days a year, including all holidays. Tenant's minimum daily hours of operation 
shall be as follows: 6:00 A.M. to 10:00 P.M., local time, subject to other hours and adjustments as provided 
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in Section 7.02. The hours of operation required of Tenant hereunder shall not be materially different than 
operating hours required of other specially retail concessions in the Terminal. 

(7) Section 16.01: Trade Name: "Oakley", "Oakley O Store" or such other Trade Name as is used by 
Tenant in a majority of its similar stores operating in the United States. 

(8) Section 26.01: Performance Guaranty-Letter of Credit: At Landlord's option: (i) twenty-five 
percent (25%) of the initial annual Guaranteed Rent in immediately available funds, payable to Landlord 
upon execution of this Sublease and in no event later than delivery of the I*remises to Tenant; or (ii) an 
unconditional, irrevocable standby letter of credit in an amount not less than twenty-five percent (25%) of 
the initial annual Guaranteed Rent in funds available immediately or same day funds in the City of New 
York, as security for the faithful observance, payment and performance by Tenant of the terms, covenants 
and conditions of this Sublease on Tenant's part to be observed, paid and performed ("Performance 
Guaranty"). Such letter of credit must be in form and content as set forth in Exhibit H for a term of not 
less than one (1) year with automatic extensions and issued by a commercial banking institution 
reasonably acceptable to Landlord and authorized to conduct business in the State of New York 
("Bank"). The Performance Guaranty shall be delivered by Tenant and held by Landlord in accordance-
with the provisions of Article XXVI of this Sublease. No surety bonds shall be permitted. 

(9) Section 27.05: Notice Addresses: 

Landlord: Tenant: 

Oakley Sales Corp: "••• ^l, 
One Icon 
Foothill Ranch, California 92610 
Attention: Real Estate Department 

Tenant's Billing Address: 

Oakley Sales Corp. • ' r • 
One Icon 
Foothill Ranch, California 92610 • 
Attention: Accounts Payable Department 

Westfield Concession Management, LLC 
11601 Wilshire Blvd., 11th Floor 
Los Angeles, Califomia 90025 
Attention: Office of Legal Counsel 

/With copies to: 

Westfield Concession Management, LLC 
Airport Division Management Office 
2730 University Boulevard, Suite LL6 
Wheaton, Maryland 20902 

Westfield Concession Management, LLC 
John F. Kennedy International Airport - Terminal 8 ' . • . . . 
Jamaica, New York 11430 
Attention: General Manager 

Address for Rental Payments to Landlord: All Rentals payable to Landlord hereunder shall be made 
payable to "Westfield Concession Management, LLC, Trustee for American Airlines, Inc. and the 
Port Authority of New York and New Jersey" and remitted to: Westfield Concession Management, 
LLC, John F. Kennedy International Airport, Bank of America, File #50429, Los Angeles, Califomia 
90074-0429 (Via U.S. Mail) or Westfield Concession Management, LLC, John F. Kennedy International 
Airport, Bank of America, File #50429, Remittance Banking, Unit 5195, 1000 West Temple Street, 
Ground Floor, Los Angeles, CA 90012 (Via Overnight Delivery Service). 

(10) Minority-Owned Business Enterprises, Women-Owned Business Enterprises 
Disadvantaged Business Enterprises ("MAV/DBE") Requirements: Not applicable. 
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ARTICLE L GRANT AND TERM 

Section 1.01 CONDITIONS OF GRANT OF PREMISES. American and the Authority each have the 
right to make any alterations, replacements or modifications to the Terminal (including, but not limited to, 
the Concession Area) and/or the Airport, including actions which may change the shape, size, location, 
number and extent of the improvements generally shown on Exhibits A-1, A-2 and A-3 and eliminate or 
add any improvements to any portion of the Terminal and/or the Airport at any time without Landlord's or 
Tenant's consent. Such rights shall include the right to place, install, maintain, use, repair and replace, in 
any maimer, pipes, lines, conduits, ducts, flues, drains, sprinkler mains and valves, wires and wiring (and 
like improvements) and structural elements leading through the Premises or serving the Premises or any 
other parts of the Terminal. Tenant acknowledges that pursuant to the Concession Area Lease, American 
has agreed to use reasonable efforts to place any such items (other than existing items and/or necessary or 
desirable structural elements) in locations that do not materially interfere with Tenant's use of the Premises 
unless required to comply with American's obligations under the Authority Lease. Tenant may, upon 
approval by Landlord and subject to the Authority's TAA Process (as defined in Section 5.01), have the 
ri^t to install utility lines and facilities which exclusively serve the Premises in the area between Tenant's 
finished ceiling and the roof above, but such installation shall be at Tenant's sole cost and expense. 
Wherever the term Airport or Terminal is used, it shall be deemed to include the areas shown as such on 
Exhibit A-1. If American or the Authority elects to enlarge or alter the Airport, the Terminal or the 
Concession Area, Landlord, at its sole and absolute discretion, may include any additional area in the 
respective definifions of Airport, Terminal and/or Concession Area for purposes of this Sublease. 

Section 1.02 COMMENCEMENT AND ENDING DATE OF TERM. The term of this Sublease 
("Term") shall commence as of the date reflected on the first page hereof ("Commencement Date"). 
Tenant's obligation to pay Guaranteed Rent, Percentage Rent and Additional Rent (collectively, "Rentals") 
shall commence upon the date ("Rental Commencement Date") which is the earlier to occur of (a) the date 
on which Tenant initially opens for business to the public, or (b) the Latest Rental Commencement Date 
specified in the Data Sheet. Any occupancy of the Premises by Tenant following the Commencement Date 
and prior to the Rental Commencement Date shall be subject to all terms and conditions hereof other, than 
the payment of Rentals. The Term hereof shall end on the Expiration Date set forth in the Data Sheet, 
unless sooner terminated in accordance with this Sublease or if the Consent Agreement is terminated or 
otherwise revoked as provided therein. Tenant hereby waives any and all rights to recover or regain 
possession of the Premises and all rights of redemption, granted by or under any present or future law in 
the event it is rightfully evicted or dispossessed for any lawful cause, or in the event either Landlord or 
American obtains possession of the Premises in any lawful manner. Such termination of the Sublease, as 
provided herein, and the removal, restoration and surrender obligations of Tenant, shall in no event give 
rise to any-claims for incidental, consequential or severance damages on account of Tenant's occupancy 
and/or abandonment of the Premises. The first "Lease Year" shall be the period comrnencing on the 
Rental Commencement Date and ending on the next December 31, and thereafter each "Lease Year" shall 
mean a fiscal year of twelve (12) consecutive calendar months ending on December 31. 

SeictJon 1.03 LATE OPENING. Landlord and Tenant agree that Tenant's failure to open the Premises 
on the Latest Rental Commencement Date will result in damages which are difficult to ascertain in light 
of operational, scheduling and public service factors. Therefore, subject to Force Majeure, if Tenant fails 
to open for business in the Premises by the latest Rental Commencement Date and such failure shall be due 
to any fault of Tenant and not due to delays as specified in Section 5.01(c), Landlord may assess and Tenant 
shall pay as liquidated damages and not as a penalty, Two Hundred Fifty Dollars ($250.00) per day for each 
day Tenant is not open for business after and including the Latest Rental Commencement Date. If such 
failure shall continue for in excess of sixty (60) days, the amount of such liquidated damages may be 
increased up to a maximum of Five Hundred Dollars ($500.00) per day. This remedy shall be in addition to 
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any and all other remedies provided in this Sublease or by law to Landlord in the event of default by Tenant. 
Such liquidated damages shall be deemed to be in lieu of Percentage Rent only that might have been paid or 
earned during the period of Tenant's failure to open. 

Section 1.04 CONSENT. Tenant acknowledges that under the Concession Area Lease and the 
Authority Lease, American and the Authority may have the right to consent to or approve matters which are 
described herein as being subject to the consent or approval of Landlord. Tenant agrees that Landlord, its 
agents and employees, shall be deemed to have acted reasonably if they act, fail to act, withhold or delay 
any consent or approval hereunder and such consent or approval is being withheld or delayed by or at the 
direction of either American or the Authority, whether or not American or the Authority is acting reasonably 
in making or refiising to make such determination. Landlord, its agents and employees, shall not have any 
liability to Tenant for any reason whatsoever in failing to obtain any such consent or approval. 

Section 1.05 DISCLAIMER. TENANT ACKNOWLEDGES THAT NEITHER LANDLORD, 
AMERICAN, THE AUTHORITY NOR ANY OF THEIR RESPECTIVE EMPLOYEES, AGENTS. 
REPRESENTATIVES OR BROKERS HAVE MADE ANY REPRESENTATION OR WARRANTY 
OF SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR ANY REPRESENTATION 
OR WARRANTY OF ANY KIND RESPECTING USE, OCCUPANCY OR OPERATION WITHIN 
THE TERMINAL AND/OR THE AIRPORT BY ANY AIRLINES, PERSONS OR ENTfriES 
INCLUDING, WITHOUT LIMFTATION, ANY FORECASTED, ANTICIPATED OR ESTIMATED 
PASSENGER VOLUME (WHETHER ENPLANEMENTS OR DEPLANEMENTS) IN THE 
TERMINAL AND/OR THE AIRPORT OR SALES EXPECTED TO BE GENERATED AT OR 
FROM THE PREMISES. TENANT IRREVOCABLY WAIVES ANY CLAIM BASED UPON OR 
RELATED TO ANY SUCH CLAIMED REPRESENTATION BY LANDLORD, AMERICAN OR 
THE AUTHORITY. NO REPRESENTATIONS OR WARRANTIES AS TO THE ECONOMIC 
VIABILFFY OF THE PREMISES OR THE AMOUNT OF PASSENGERS TO BE ENPLANED IN 
THE TERMINAL HAVE BEEN MADE. NO PROMISES TO ALTER, REMODEL OR IMPROVE, 
THE PREMISES, CONCESSION AREA OR THE TERMINAL HAVE BEEN MADE BY 
LANDLORD OR AMERICAN EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THE 
CONCESSION AREA LEASE. PASSENGER COUNTS, PASSENGER FLOWS AND OTHER 
CUSTOMER TRAFFIC ARE IN THE MOST PART PRODUCTS OF AIRLINE SCHEDULES 
AND GATE UTILIZATION AND GOVERNMENTAL RULES AND REGULATIONS 
GOVERNING SECURITY AND EMERGENCY SITUATIONS AND MAY RESTRICT ACCESS 
TO THE TERMINAL. TENANT MAY NOT RELY ON ANY IMPLIED REPRESENTATIONS 
OR WARRANTIES (THE EXISTENCE OF WHICH ARE HEREBY DISCLAIMED), OR THE 
ACCURACY OF PROJECTIONS OR PROSPECTIVE INFORMATION PROVIDED IN 
CONNECTION WITH THE EXECUTION OF THIS SUBLEASE. TENANT REPRESENTS 
THAT TENANT HAS CONDUCTED AN INDEPENDENT AND EXPERT INVESTIGATION AND 
EVALUATION OF THE TERMINAL, THE PREMISES AND ALL INFORMATION PROVIDED 
IN CONNECTION WTTH THE EXECUTION OF THIS SUBLEASE. 

ARTICLE IL RENTALS 

Section 2.01 MINIMUM ANNUAL GUARANTEED RENT. Tenant shall pay to Landlord the 
Minimum Annual Guaranteed Rent ("Guaranteed Rent") set forth in the Data Sheet in equal consecufive 
monthly installments in advance on or before the first day of each month, without prior demand or notice. 
Guaranteed Rent, Percentage Rent and Additional Rent shall be paid to Landlord in U.S. currency at the 
address set forth in the Data Sheet, or such other place as Landlord may designate in writing, without any 
deductions or offsets whatsoever, except as may otherwise be specifically permitted under this Sublease. 
Should the Rental Commencement Date occur on a day other than the first day of a calendar month or this 
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Sublease expire or terminate on a day other than the last day of a calendar month, then Guaranteed Rent 
shall be prorated on the basis of a thirty (30) day month. Should any Lease Year contain less than itwelve 
(12) calendar months, said Guaranteed Rent shall be prorated on the basis ofa three hundred sixty-five 
(365) day year. Effective each January 1 (commencing January 1, 2008) following the Rental 
Commencement Date, Guaranteed Rent shall adjust (but in no event shall the Guaranteed Rent decrease 
below (he amount set forth in the Data Sheet) by an amount equal to the then current Lease Year's 
Guaranteed Rent times the "Percentage Change in Enplaned Passengers". The "Percentage Change in 
Enplaned Passengers" shall mean an amount equal to the percentage change, whether an increase or a 
decrease, between the Terminal's reported "Enplaned Passengers" between two (2) consecutive calendar 
yeas for each Lease Year of the Term. For example, the initial calendar year for such measurement shall be 
the "Enplaned Passengers" in the Terminal during the 2006 calendar year and shall be compared to the 
"Enplaned Passengers" in the Terminal during the 2007 calendar year. Thereafter, calendar year periods 
used for the measurement comparison shall each roll forward by one (1) calendar year for subsequent 
determinations of the Percentage Change in Enplaned Passengers (e.g., the second comparison shall be the 
2007 calendar year compared to the-2008 calendar year). For all purposes of this Sublease, the term 
"Enplaned Passengers" means any passenger determined by American to have boarded an aircraft at the 
Terminal, including passengers who may disembark and re-board the same aircraft as part of the same 
flight itinerary, but excluding passengers, such as international in-transit passengers, from international 
flights who are restricted from access to the Concession Area. Notwithstanding anything to the contrary 
set forth in this Sublease, in no event shall any such increase in Tenant's Guaranteed Rent exceed the 
amount of three percent (3%) as compared to the immediately preceding Lease Year, regardless of 
whether any increased based on the Percentage Change In Enplaned Passengers exceeds such three 
percent (3%) amount. 

Section 2.02 PERCENTAGE RENT, (a) Tenant shall also pay for each month of the Term ("Lease 
Month"), Percentage Rent equal to the product of the Percentage Rent Rate times the amount by which 
Tenant's' Gross Receipts during such Lease Month exceeds the Monthly Breakpoint. Tenant shall pay 
Percentage Rent to Landlord monthly without prior notice or demand within fifteen (15) days after the 
expiration of each Lease Month. All Percentage Rent payments shall be computed based on all Gross 
Receipts made during the previous Lease Month which exceed the Monthly Breakpoint. Should the Rental 
Commencement Date occur on a day other than the first day of a Lease Month or this Sublease expire or 
terminate on a day other than the last day ofa Lease Month, then Percentage Rent due for such partial Lease 
Month shall equal the product of the Percentage Rent Rate times the amount by which Tenant's Gross 
Receipts exceed the product obtained by multiplying the Monthly Breakpoint by a fraction, the numerator of 
which is the number of days in any partial Lease Month and the denominator of which is thirty (30). Should 
any Lease Year be less than twelve (12) full calendar months then the annual Percentage Rent due for such 
partial Lease Year shall equal the product of the Percentage Rent Rate times the amount by which Tenant's 
Gross Receipts exceed the product obtained by multiplying the Annual Breakpoint by a fraction, the 
numerator of which is the number of days in any partial Lease Year in which Tenant was open and 
operating and the denominator of which is three hundred sixty-five (365). Further, the Monthly Breakpoint 
and the Annual Breakpoint shall be adjusted accordingly effective each January I by an appropriate amount 
to maintain the same "natural" or "un-natural" breakpoint in comparison with Guaranteed Rent, such 
adjustment to be made proportionately in connection with the annual adjustments to Guaranteed Rent 
pursuant to Section 2.01. 

(b) If, at the end of any Lease Year, the monthly installments of Percentage Rent are less than the arinual 
Percentage Rent required to be paid. Tenant shall pay the amount of such deficiency on or before the time 
Tenant provides its Annual Statement together with "Late Interest" (as defined in Section 27.13) frorn the 
date any such amounts were originally due. If, at the end of any Lease Year, the monthly instalhnents of 
Percentage Rent paid exceeds the annual Percentage Rent required to be paid. Tenant shall receive a credit 
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equivalent to such excess, which shall be credited by Landlord to the next monthly payment(s) of Rentals 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total monthly installments 
of Percentage Rent paid exceeds the annual Percentage Rent required to be paid for such final Lease Year, 
such excess shall be refiinded to Tenant within forty-five (45) days after Tenant has vacated the Premises at 
the conclusion of this Sublease, so long as the Premises are in the condition required by this Sublease, all of 
Tenant's obligations and liabilities have been performed to the reasonable satisfaction of Landlord and any 
other sums due Landlord fiom Tenant under this Sublease have been paid in full or Landlord shall be 
entitled to deduct such remaining sums due from any such excess. Percentage Rent is agreed to be a portion 
of the consideration for Landlord to enter into this Sublease and Landlord expects to supplement Guaranteed 
Rent and Additional Rent to provide a fair rental return. Except as otherwise specifically permitted by this 
Sublease or by reason of Force Majeure, if Tenant fails to continuously operate its business or keep the 
required hours of operation or vacates the Premises prior to the expiration of the Term hereof, Landlord, 
American and the Authority will suffer damages not readily ascertainable. Landlord shall have the right to 
treat any of such events as a non-curable, material default and breach by Tenant and Landlord shall be 
entitled to all remedies provided hereunder or at law. 

(c) The term "Gross Receipts" means and includes all monies paid or payable to Tenant, whether for 
cash, credit or otherwise, for sales made or services rendered at or from the Terminal or the Airport 
regardless of when or where the order therefor is received and outside the Terminal or Airport if the order 
is received at the Terminal or the Airport, retail display allowances and other promotional incentives (the 
gross amounts thereof, not net of expenses) received from vendors, suppliers or manufacturers and other 
revenues of any type arising out of or in connection with Tenant's operations at the Terminal or the'* 
Airport, including, without limitation, proceeds from: the sale of gift and merchandise certificates (but 
only when such certificates are treated as a sale from the Premises pursuant to Tenant's record keeping 
system); mail, catalogue (as further explained below), closed circuit television, computer, other electronic 
or telephone orders received or filled; deposits not refunded to purchasers; orders taken at the Premises 
(although such orders may be filled elsewhere); sales through vending machines or other devices; the 
spread earned on any exchange or foreign currency transactions whether as a currency exchange service 
or in cormection with the sale of merchandise or services; and all insurance proceeds received due to loss 
of gross earnings under Tenant's business interruption insurance coverage. Catalogue sales generated 
from catalogues distributed from the Premises wilt be included in the calculation of Gross Receipts. For 
this purpose, catalogues displayed in the Premises must include a tracking number unique to the Premises 
that allows for an auditable method for tracking such sales. A "sale" shall be treated as consummated for 
the purposes of this definition, and the entire amount of the sales price shall be included in Gross 
Receipts, and deemed received at the time of determination of the amount due for each transaction, 
whether for cash, credit or otherwise, and not at the time of billing or payment. No deduction shall be 
allowed for uncollected or uncollectible credit accounts or "bad" checks. Gross Receipts shall not 
include: (1) any sums collected for any federal, state, county and municipal sales taxes, so-called luxury 
taxes, use taxes, consumer excise taxes, gross receipts taxes and other similar taxes now or hereafter 
imposed by law upon the sale of merchandise or services but only if separately stated from the sales price 
and only to the extent actually paid by Tenant to any duly constituted govenmiental/taxing authority; (2) 
the exchange of merchandise between the stores or warehouses owned by or affiliated with Tenant, if any, 
where such exchanges of goods or merchandise are made solely for the convenient operation of the 
business of Tenant and not for the purpose of consummating a sale which has theretofore been made at,-
in, from or upon the Premises or for the purpose of depriving Landlord, American or the Authority of the 
benefit of the sale which otherwise would be made at, in, from or upon the Premises; (3) the amount of • 
any cash or credit refund made upon any sale where the merchandise sold, or some part thereof, is 
thereafter returned by a purchaser and accepted by Tenant; (4) the proceeds of sale of fixtures, equipment 
or other items of property which are not stock in trade and not in the ordinary course of Tenant's 
business; (5) any receipts of Tenant which arise from its operations at the Airport under any other 
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agreement with Landlord, American or the Authority and are subject to a percentage fee or percentage 
rent under that agreement; (6) shipping, delivery and gift wrapping charges provided at Tenant's actual 
cost by Tenant and documented separately by Tenant and such charges are merely an accommodation to 
customers; (7) receipts in the form of refunds from, or the value of merchandise, services, supplies or 
equipment returned to, vendors, shippers, suppliers or manufacturers, including volume discounts 
received from Tenant's vendors, suppliers or manufacturers; (8) income actually received by Tenant from 
manufacturers of goods (e.g., cosmetics, perfume) displayed for sale at the Premises if the condition? set 
forth below are fiilly and strictly satisfied with respect to such income; (9) customary discounts given by 
Tenant on sales of merchandise or services to its own employees, if separately stated, and limited in 
amount to not more than  of Gross Receipts per Lease Month; (10) mandatory discounts 
of not less than  of Gross Receipts, if separately stated, which must be given by Tenant 
on sales of merchandise or services to all individuals employed at the Airport and to all Terminal airline 
employees; (11) gratuities for services performed by employees of Tenant which are paid by Tenant or its 
customers to such employees, except to the extent Tenant may be entitled to receive a portion of such 
gratuities; (12) the sale or transfer in bulk of the inventory of Tenant to a purchaser of all or substantially 
all of the assets of Tenant in a transaction not in the ordinary course of Tenant's business; and/or (13) 
except with respect to insurance proceeds received due to loss of gross earnings under Tenant's business 
interruption insurance coverage as provided above and/or insurance proceeds that may be payable to 
Landlord, American or the Authority under such coverage, receipts from all other insurance proceeds 
received as a result of a loss or casualty. The conditions with respect to Section 2.02(c)(8) above arie as 
follows: (i) the manufacturer specifically identifies the time period to which the income relates, (ii) 
reimbursement from the manufacturer to Tenant occurs in connection with employees (1) who are on 
Tenant's payroll for the operations permitted under the Consent Agreement and (2) who are on such 
payroll during the time period to which the reimbursement relates, (iii) the manufacturer and Tenant have 
previously entered into a written agreement that sets forth the material terms of their arrangement with 
regard to the reimbursement that is the subject of 2.02(c)(8), and (iv) Tenant provides to Landlord written 
documents and records substantiating the matters listed in sub-clauses (i) through (iii). Without limiting 
the generality of the foregoing, any arid all income that would otherwise qualify as being excludable from 
Gross Receipts for purposes of this Sublease shall be includable in Gross Receipts if and to the extent that 
the income from the manufacturer which is associated with an identified employee during a calendar year 
exceeds such identified employee's base salary for the same calendar year. Such determination shall be 
made separately with respect to each employee of Tenant and with respect to each calendar year. 

Section 2.03 STORAGE PREMISES AND RENT. If and to the extent that Storage Premises exist 
and/or are available, commencing on the date of actual delivery of Storage Premises to Tenant, all of the 
terms, provisions and conditions of Tenant's use and occupancy of the Premises set forth herein shall apply 
fully to Tenant's use and occupancy of the Storage Premises and for all purposes of this Sublease, the 
Premises shall be deemed to include the Storage Premises. Tenant shall build out such Storage Premises at 
its sole cost and expense, or, if Landlord may build out such Storage Premises to Landlord's specifications 
in which case, Tenant shall reimburse Landlord for the reasonable and actual costs incurred to build-out the 
Storage Premises. Landlord has the right at any time, in its reasonable discretion, to designate comparable 
alternative Storage Premises. In the event of the relocation of Storage Premises, Tenant shall be solely 
responsible for all moving and other related costs thereto. Tenant shall pay to Landlord as rent for the 
Storage Premises ("Storage Premises Rent") in accordance with the terms of the separate Storage Premises 
Sublease. Storage Premises Rent shall be payable in equal consecutive monthly installments in advance on 
or before the first (1**) day each month, without prior demand or notice. If delivery of the Storage Premises 
occurs on a date other than the first (1") day ofa month, the Storage Premises Rent shall be prorated on a 
daily basis for any such partial month. 

Section 2.04 TAXES, (a) From and after the Rental Commencement Date, Tenant shall pay to 
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Landlord, as Additional Rent, its proportionate share of the Taxes payable by Landlord under the 
Concession Area Lease. "Taxes" means, collectively, any lax, fee, excise, levy, lien, duty, impost or 
similar charge assessed or imposed, including, without limitation, payments under any taxing agreement 
between the Authority and/or American, and the City of New York, providing for taxes to be paid to the 
City of New York, and any interest, penalties and additions to a tax, by a governmental authority on, 
against or in connection with the lease, use, possession, equipping, operation or maintenance of the 
Concession Area, and any amounts paid or deemed paid in connection with the purchase, lease or use of 
goods and/or services at or for the Concession Area, including amounts paid or attributable to utilities 
generated, provided or consumed by or through Tenant, other tenants of the Concession Area, Landlord, 
American or the Authority for the benefit of the Concession Area. Taxes exclude payments in lieu of 
taxes and federal or state taxes based on or determined by net income, net wordi or Landlord's or 
American's ongoing qualification to do business in general as a corporation (e.g., state franchise taxes). 
Should the State of New York or City of New York or any political subdivision thereof or any 
govenmiental, taxing or assessing authority, impose a tax of any kind or nature, regular or special, direct or 
indirect, upon, against or with respect to the Rentals or other amounts payable to Landlord by Tenant, or a 
franchise tax assessment, levy or charge measured by or based, in whole or in part, upon such Rentals or 
any other amounts payable hereunder, then all such taxes, assessments, levies or charges, or the part' 
thereof so measured or based, shall be paid by Tenant and shall be deemed to be included within the term 
Taxes. The Taxes in respect of the year in which the Rental Commencement Date occurs and for the year in 
which the Term hereof ends shall be prorated on a daily basis. 

(b) Tenant's proportionate share of Taxes shall be determined as follows: (1) if the Premises is the subject 
ofa separate tax lot or lots created by the City of New York, Tenant shall pay Taxes that may become due 
and payable with respect to the Premises as so reflected on the tax statement during the Term directly to 
the City of New York, or Landlord, as directed by Landlord, and shall deliver to Landlord, not later than 
ten (10) days before the date any such Taxes become delinquent, official receipts of the appropriate taxing 
authority or other evidence satisfactory to Landlord evidencing payment thereof; or (2) if the Premises is 
not a separate tax lot or lots, the amount of Tenant's proportionate share thereof shall be reasonably 
calculated by Landlord based upon the type of Tax charged and how it is allocated to all or a portion of the 
Concession Area. Tenant's proportionate share thereof shall be determined by a formula, the numerator of 
which is the Floor Area of the Premises and the denominator of which is the total Floor Area of all leased 
and occupied concession facilities located in the Concession Area. Such proportionate share shall be paid to 
Landlord in advance, in monthly installments on or before the first (1") day of each calendar month, either: 
(i) in an amount estimated by Landlord and billed to Tenant, but Landlord shall have the right to initially 
determine monthly estimates and to revise estimates from time to time, or (ii) within twenty (20) days of 
Tenant's receipt of a bill from Landlord for the payment of such Taxes, if any of such Taxes are not so 
estimated in advance. Tenant agrees to make payment within twenty (20) days after receipt ofa bill from 
Landlord even if a statement showing the Taxes payable by Landlord is not provided by Landlord at the 
time of billing. Upon receipt of the abovementioned statement pertaining to Taxes payable by Landlord 
under the Concession Area Lease, Landlord shall furnish Tenant with a written statement of the actual 
amount of Tenant's proportionate share of Taxes for such tax fiscal year together with a copy of such 
statement. If the total amount paid by Tenant for any such period following the Rental Commencement 
Date shall be less than the actual amount due from Tenant for such period, as shown on the statement. 
Tenant shall pay to Landlord the difference between the amount previously paid by Tenant and the actual 
amount due together with Late Interest fi^m when originally due within ten (10) days after Teiiant's receipt 
of such statement. If the total amount paid by Tenant hereunder for any such period shall exceed the actual 
amount due from Tenant for such period, such excess shall be credited against the next payment for Taxes 
due from Tenant to Landlord hereunder. If at the end of the final Lease Year the total amount paid by 
Tenant for such final Lease Year shall exceed the actual amount due from Tenant for such period, such 
excess shall be refunded to Tenant within forty-five (45) days after Tenant has vacated the Premises in good 
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condition at the conclusion of this Sublease and all Rentals due Landlord from Tenant under this Sublease 
have been paid in full or Landlord may deduct such excess, if any, from any outstanding and unpaid Rentals 
remaining to be paid by Tenant to Landlord. 

(c) Landlord reserves the right to contest Taxes; and Tenant shall pay to Landlord that portion of all 
reasonable external costs and expenses incurred by Landlord in connection with such contests (including 
attorneys' fees, accountants, consultants and appraiser expenses, and reasonable administrative expenses) 
based on a formula, the numerator of which is the square footage of Floor Area in the Premises, and the 
denominator of which is the total square footage of Floor Area in the Concession Area. Notwithstanding 
any such contest, related negotiation or appeal. Tenant shall timely pay its proportionate share of Taxes. If 
Taxes shall be increased, Tenant's proportionate share of Taxes shall be computed on the amount of Taxes 
finally determined to be payable by Landlord including any of the reasonable external costs incurred therein. 
If Landlord's obligation to pay Taxes shall be decreased, Landlord's statement following such decrease shall 
include an appropriate adjustihent for any prior fiscal tax years affected by such decrease reflecting the 
amount of such decrease; and Tenant's proportionate share of any such adjustment, less Tenant's 
proportionate share of the reasonable extern^ costs incurred shall be treated as a credit against future Taxes 
payable by Tenant following the decrease or, if during the final Lease Year of the Term, refunded to Tenant 
as provided in Section 2.04 (b) above. If Taxes are separately-assessed against Tenant, Tenant may contest, 
in good faith for its own account and at Tenant's sole cost and expense, the validity or amount of any such 
separately assessed Tax, provided Tenant shall indemnify Landlord against any resulting loss, cost or 
expense, and shall provide security reasonably satisfactory to Landlord with respect to Tenant's 
performance of such indemnification. Under no circumstances shall Tenant permit any type of lien or 
encumbrance on the Premises or on the Terminal by reason of the failure to pay any Taxes or Tenant,Taxes 
(as defined in Section 22.01). 

(d) If Tenant should fail to pay any Taxes required to be paid by Tenant hereunder, in addition to any 
other remedies provided herein. Landlord may, if it so elects, pay such Taxes either with its own funds or 
by a draw-down of such amounts upon the Performance Guaranty. Any sums so paid by Landlord shall 
be due and payable by Tenant on demand, together with Late Interest thereon from the date paid by 
Landlord to the date of repayment by Tenant. Tenant hereby agrees to indemnify, defend and hold 
Landlord, American, the Authority and the City of New York harmless from any and all Taxes and 
costs, damages, expenses and liabilities (including, without limitation, reasonable.attorneys* fees) in 
connection with any such Taxes and proceedings described in this Section 2.04. Tenant shall be 
liable for all Taxes levied or assessed directly against Tenant, including Taxes assessed on or in respect of 
"Fixed Improvements" and any "Refurbishments" (as both terms are defined in Section 5.01), or other 
fixtures, inventory or personal property of Tenant in the Concession Area. If any such Taxes are levied or 
assessed against Landlord, American or their property and Landlord pays the same or the assessed value 
of Landlord's or American's property is increased by inclusion of such personal property and fixtures, 
then, at Landlord's discretion. Tenant shall advance the corresponding Taxes to Landlord, or reimburse 
them upon demand if paid by Landlord. 

Section 2.05 MISCELLANEOUS CHARGES, fa) Emplovee Parking. The Authority retains the right 
to institute a charge to Tenant and all other concession operators at the Terminal for the privilege of using 
such employee designated parking facilities for Tenant's employees. Such charges shall be paid directly to 
the Authority and shall be promptly paid at such intervals as shall be demanded in accordance with parking 
rates established by the Authority as adjusted from time to time, (b) Identificafion Securitv Badges. All 
persons employed at the Terminal are required to obtain background checks, security clearances and 
identification security badges from American or the Authority; and American or the Authority has the right 
to institute a reasonable charge for processing, issuance, reviews and renewals. Such charges shall be paid 
directly to the issuing party and shall be promptly paid at such intervals as shall be demanded. All security 
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badges must be properly accounted for by Tenant and promptly returned in accordance with American's, the 
Authority's and all other applicable rules, policies and regulations, (c) Screening. As may be required by 
local, state or federal law, including, but not limited to, the Federal Aviation Administration's ("FAA"), 
the Transportation Security Administrafion's ("TSA"), American's, the Authority's or any other 
applicable rules and regulations now in effect or hereinafter enacted, costs incurred for the screening of 
Tenant's goods, products, equipment and supplies shall be paid by Tenant directly to Landlord or, if not 
billed directly, included within the Logistical Support and Public Area Maintenance Fee. (d) Subsequent 
Regulations. If in the future, American, the Authority or any agency with jurisdiction over the Airport 
requires Landlord to implement additional procedures related to airport facilities and/or the screening or 
badging of Tenant's employees, contractors, goods, products, equipment or supplies, Tenant agrees to pay 
the actual costs incurred by Landlord in the marmer provided above, Each of the foregoing shall be 
collectively referred to as "Miscellaneous Charges". 

Section 2.06 ADDITIONAL RENT. In addition to Guaranteed Rent and Percentage Rent hereunder. 
Tenant shall pay, as "Additional Rent", in a manner and at the place provided herein, all sums of money 
required to be paid by Tenant hereunder, including but not limited to: Miscellaneous Charges, Storage 
Premises Rent, if any, Taxes, if any, the Logistical Support and Public Area Maintenance Fees, and 
contributions to the Joint Marketing Fund not to exceed one-half percent (.50%) of Tenant's monthly Gross 
Receipts. If such amounts or charges are not paid at the time and in the marmer as provided herein, they 
shall nevertheless be collectible as Additional Rent with the next installment of Guaranteed Rent thereafter 
falling due, but nothing herein shall be deemed to suspend or delay the payment of any amount of money or 
charge at the time the same becomes due and payable hereunder or to limit any other remedy of Landlord. 
All Rentals payable in a given month shall be deemed to comprise a single rental obligation of Tenant. *, 

Section 2.07 LATE PAYMENT CHARGE. If any Rentals required to be paid to Landlord hereunder 
are not made when such Rentals are due, including as a result of any audit findings. Tenant shall pay interest 
on any such overdue amounts, compounded monthly at the rate specified in Section 27.13 commenciiig on 
the due date; provided, however, any such late charges shall be waived in the event any such late payments 
are in fact received by Landlord within seven (7) days following the due date. If Landlord accepts such late 
payment charge or Tenant pays the late payment charge but fails to pay contemporaneously therewith all 
unpaid amounts of Rentals due; Landlord's acceptance of this late payment charge shall not constitute a 
waiver of Tenant's default nor prevent Landlord from exercising all other rights and remedies available to 
Landlord hereunder or at law. If Tenant is late more than twice during any consecutive twelve (12) month 
period. Landlord will no longer waive any such applicable late charges for the remainder of the Term. 

Section 2.08 APPLICATION OF PAYMENTS; ACCORD AND SATISFACTION. Landloixl may, 
at its sole discretion, apply any payments received from Tenant to any Rentals that are then due and payable. 
If Landlord shall not make any specific application of a payment received from Tenant, then any such 
payment received shall be applied first to the Rentals which have been overdue for the longest period of 
time. No designation of any payment by Tenant for application to a specific portion of Tenant's financial 
obligations hereunder shall be binding unless otherwise required under the laws of the State of New York 
nor shall it be deemed an accord and satisfaction of any debt or obligation of Tenant hereunder. Tenant 
covenants to pay all Rentals independent of any obligation of Landlord.' No breach of this Sublease by 
Landlord shall relieve Tenant of its obligation and duty to pay all Rentals when due under the terms hereof. 
All Rentals shall be paid by Tenant to Landlord without set-off, deduction, demand or abatement. Tenant's 
obligations to pay Rentals shall be absolute and unconditional and shall not be subject to any right of 
recoupment or set-off and Tenant shall make all payments in full without deduction, setoff or counter­
claims of any form or nature. Landlord reserves the right to accept any check or payment without 
prejudicing in any way Landlord's right to recover the balance of any and all Rentals due from Tenant after 
receipt of any such check or payment or to pursue any other remedy provided herein or by law. At any time 
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that Tenant shall have delivered checks to Landlord for payments pursuant hereto which shall have on at 
least three (3) occasions during any Lease Year been returned by Landlord's bank for any reason, Landlord 
shall not be obligated to accept any payment from Tenant unless such payment is made by cashier's check 
or in bank certified funds. 

ARTICLE i n . RECORDS AND REPORTS 

Section 3.01 TENANT'S RECORDS. Tenant shall maintain in English and in accordance with 
accepted accounting practices consistently applied ("AAF'), full and complete records and books of account 
recording all transactions at, through or in any way connected with Tenant's operations at the Premises or 
elsewhere at the Terminal or the Airport and outside of the Airport if the order therefor is received at the 
Premises, and shall require and cause all of Tenant's Affiliates (as defined below) performing similar 
services within the Port of New York District (as defined in the Authority Lease) and its subtenants, 
concessionaires, licensees and/or assignees to prepare and keep books, source documents, records and 
accounts sufficient to substantiate those kept by Tenant (collectively, "Records"). For all purposes of this 
Sublease, "Affiliate'' or "Affiliates" means, with respect to any Person, any other Person, directly or 
indirectly, through one (I) or more intermediaries, who or which Controls, is Controlled By or is Under. 
Common Control With such Person; "Person" means and includes an individual, corporation, 
partnership, limited liability company, joint venture, estate, trust, unincorporated association, any federal, 
state, county or municipal government or any bureau, department, authority or agency thereof; and 
"Control" means the direct or indirect possession of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by contract or 
otherwise (including any entity in which a Person (including any general or limited partner, managing and 
non-managing member or shareholder of such Person) has an ownership interest); and thei terms 
"Controls", "Controlled By" and "Under Common Control With" shall have the meanings correlative 
to the foregoing. The Records shall include, without limitation, true copies of all federal, state and local 
sales and use tax returns and reports, daily bank deposits and daily receipts from all sales (including those 
from catalogue, mail or telephone orders), duplicate bank deposit slips, invoices, journals, ledgers and other 
pertinent origirml sales records, and records of any other transactions conducted in or from.the Premises by 
Tenant. The Records shall also include, without limitation, all corporate records and books of account 
which the Landlord, in its sole discretion, believes may be relevant for identification, determination or 
calculation of all fees, rentals and other amounts paid or payable to American and the Authority, all 
agreements, and all source documents. The Records shall be preserved and retained by Tenant within the 
Port of New York District and if not kept by Tenant within the Port of New York District, the Records shall 
be preserved and retained at Tenant's principal business office located in the United States during the Term 
and for one (I) year after the expiration or earlier termination hereof, and for any further period extending 
until receipt of written permission from the Authority to do otherwise; provided, however, those Records 
pertaining to Gross Receipts shall be maintained for a period of five (5) years from the date of each sale, or, 
in the event of a claim by Landlord, American or the Authority, until such claim for payments hereunder 
shall have been resolved, fixed and paid. If such records are not kept by Tenant within the Port of New 
York District, Tenant shall make all of such records available within the Port of New York District within 
fifteen (15) days ofa request therefor. All Records shall at all reasonable times, during Tenant's normal 
business hours after fifteen (15) days prior written notice, be open to the inspection of, and may be copied or 
extracted from, in whole or in part, by Landlord, American, the Authority or their respective representatives 
for the period hereinabove required. If the Records are not audited within such retention period, the Records 
shall be deemed adequate and closed; provided, however, in the case of fraud and/or willful errors, such 
retention period limitation shall not apply; and, provided, further,, records relating to any litigation or 
settlement of claims arising under or relating to this Sublease shall be made available for during retention 
period after such litigation or claims have been completed and all time limits for appeals have expired. 
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Section 3.02 POINT OF SALE TERMINALS. Tenant shall install in the Premises, at its sole cost 
and expense, non-resettable cash register(s) and other point of sale terminals (each, a "Point-of-Sale 
Terminal") for recording orders taken, or services rendered, as may be appropriate to Tenant's business 
and necessary or desirable to keep accurate records of Gross Receipts and to register therein every 
transaction made in, on, about or from the Premises, including every type of Gross Receipts. Each such 
Point-of-Sale Terminal shall provide an historical record of all transactions which occur at the Premises 
for accounting, terminal-wide merchandising and auditing purposes. Landlord, American and the 
Authority shall have the right to inspect any Point-of-Sale Terminal or audit Tenant at any time during 
normal business hours. In order to provide &n accurate record and to provide a high level of service to 
customers, all Point-of-Sale Terminals or cash registers used shall have, as a minimum, the following 
features; (a) not less than sixty (60) segregated category addresses (if applicable for the types of products 
or services that maybe offered by Tenant); (b) the input devices may either be a key, scatmer or both; (c) 
the patron fee display shall be of sufficient size and legibility to be readily observed by the patron during 
the processing of a transaction; and (d) the register of each Point-of-Sale Terminal shall: (1) record 
transactions by sequential control number to the audit tapeor computer files; (2) be capable of printing a 
transaction history to tape or file by hour (time of day), day, month and year; (3) print a customer receipt 
showing the amount due, amount tendered, and the amount due to the customer together with the time and 
date of the transacfion; and (4) the register or data collection device shall have a secure transaction audit 
tape or an ASCII transacfion file on an IBM compatible data disk. The tape of each Point-of-Sale 
Terminal shall be accessible to, and subject to inspection by. Landlord, American and the Authority. 
Each Point-of-Sale Terminal shall accept at least two (2) major credit cards. Upon request. Tenant shall 
make available to Landlord weekly sales data ("Point of Sale Data"), reflecting the amount of each sales 
transaction, the number of transactions, items sold per transaction, time and date of each transaction, and 
specifying the sales category applicable to each item sold. 

Section 3.03 REPORTS BY TENANT. Tenant shall fiimish to Landlord as soon as practicable after 
the end of each Lease Month, but in no event later than fifteen (15) days after the expiration of each Lease 
Month, a complete statement (substantially in the form of Exhibit C), certified by a authorized officer or 
equivalent representative of Tenant, of the amount of Gross Receipts during such period and the amount of 
Percentage Rent paid ("Monthly Statement"). Tenant shall furnish to Landlord, within sixty (60) days 
after the expiration of each Lease Year, a complete statement (substantially in the form of Exhibit C), 
prepared and certified by an authorized officer of Tenant and certified by an independent certified public 
accountant (who shall be subject to Landlord's reasonable approval), showing in reasonable detail for the 
preceding Lease Year the amount of Gross Receipts and the payments of Guaranteed Rent, Percentage Rent 
and Additional Rent ("Annual Statement"). Tenant shall certify in its Monthly Statements and Annual 
Statements that (1) such statements have been prepared in accordance with the terms of this Sublease, (2) 
that all revenues which are required to be included in Gross Receipts under the terms of this Sublease and in 
accordance with AAP have been so included, (3) that all payments of Guaranteed Rent, Percentage Rent and 
Additional Rent have been made in accordance with the terms of this Sublease, and (4) all of the foregoing 
statements are true, accurate and complete in all material aspects. The certification and opinion of the 
independent certified public accountant shall state that total Gross Receipts, Guaranteed Rent, Percentage 
Rent and Additional Rent were calculated and reflected by Tenant in its Annual Statement in accordance 
with the terms of this Sublease and that the Armual Statement was prepared in accordance with AAP. 
Landlord may make reasonable changes to the form of the Monthly Statement or Annual Statement from 
time to time upon thirty (30) days prior notice to Tenant. Monthly Statements and Annual Statements shall 
be accompanied with supporting documentation as may be required by Landlord. If Tenant fails to furnish 
to Landlord any Monthly Statement or Annual Statement within the time required by this Section 3.03, then 
Tenant shall pay within ten (10) days of written demand therefor by Landlord as Additional Rent and as 
liquidated damages and not as a penalty, the amount of Fifty Dollars ($50.00) per statement per day until 
such statement is properly delivered to Landlord for the first (1**) such failure to furnish a statement. One 
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Hundred Twenty-Five Dollars ($125.00) per statement per day until such statement is delivered to Landlord 
for the second (2"^ ) such failure to furnish a statement, and Two Hundred Fifty Dollars ($250.00) per 
statement per day until such statement is delivered to Landlord for the third (3"*) and subsequent such 
failures to furnish a statement. This remedy shall be in addition to other remedies provided herein, at law 
and/or at equity to Landlord. 

Section 3.04 BUSINESS STATISTICS REPORTS. Tenant shall furnish to, Landlord, within fifteen 
(15) days after the close of each calendar quarter during the Term, the following report ("Business Statistics 
Report") containing trends for the operation of the Premises, as follows: (a) Average weekly sales by 
category, if applicable; (b) rolling twelve (12) month sales by category, if applicable; (c) sales per Enplaned 
Passenger, by category, if applicable, on a monthly, quarterly and rolling twelve (12) month basis; (d) 
average sales per transaction on an armual basis; (e) sales per square foot of Floor Area in the Premises and 
by category, if applicable, on a rolling twelve (12) month basis; (0 occupancy report, lisfing Rentals as a 
percentage of Gross Receipts; and (g) where applicable, comparisons to historical data for the same time 
frames. If Tenant fails to flimish to Landlord any Business Statistics Report within the fime required by this 
Section 3.04, then Tenant shall pay within ten (10) days of written demand therefor by Landlord as 
Additional Rent and as liquidated damages and not as a penalty, the amount of Fifty Dollars ($50.00) per 
report per day until such report is properly delivered to Landlord for the first (I") such failure to fumish a 
statement. One Hundred Twenty-Five Dollars ($125.00) per report per day unfil such report is delivered to 
Landlord for the second (2"**) such failure to fumish a report, and Two Hundred Fifty Dollars ($250.00) per 
report per day until such report is delivered to Landlord for the third (3"*) and subsequent such failures to 
fiimish a report. This remedy shall be in addition to other remedies provided herein, at law and/or at equity 
to Landlord. 

ARTICLE IV. EXAMINATION AND AUDIT 

Section 4.01 RIGHT TO EXAMINE BOOKS. Landlord, American and the Authority each shall have 
the right to examine all Records. Tenant shall make available to the requesting party within fifteen (15) 
days following such written request for the same at a designated location within the Port of New York 
District for the purpose of examination, extracfing and/or copying all books, source documents, accounts, 
records and sales tax reports filed with applicable government agencies of Tenant and any Affiliates, 
subtenants, concessionaires, licensees and/or assignees, if any, in order to verify the amount of Gross 
Receipts and the amount of all Rentals, Should such records not be made available at the designated 
location within the Port of New York District within such fifteen (15) day period. Tenant shall reimburse 
Landlord, American and/or the Authority for reasonable travel, lodging and meal expenses to examine the 
same at Tenant's office. 

Section 4.02 AUDIT. During the Term hereof and for one (1) year thereafter. Landlord, American 
and the Authority may, each at any time upon fifteen (15) days prior written notice to Tenant, cause a 
complete audit to be made by an auditor or accountant of their selection (who may be a certified public 
accountant), of the records and operations of Tenant and/or any Affiliates, subtenants, concessionaires, 
licensees and/or assignees, if any, relafing to the Premises, for the period covered by any statement issued 
or required to be issued by Tenant, its Affiliates subtenants, licensees, concessionaires, and/or assignees. 
Tenant shall make available to the auditor or accountant, at a location within the Port of New York 
District within fifteen (15) days following written notice requiring such audit, all of the Records that such 
auditor or accountant deems necessary or desirable for the purpose of making such audit. If such audit 
discloses that Gross Receipts as previously reported for the period audited were understated. Tenant shall 
immediately pay to Landlord the additional Percentage Rent due for the period audited together with Late 
Interest from the date such amounts were originally due. Further, if such understatement was in excess of 
two percent (2%) of actual Gross Receipts as disclosed by such audit. Tenant shall immediately pay to 
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Landlord the reasonable and actual cost of such audit upon Tenant's receipt of an invoice therefor, plus 
Late Interest; and, if such understatement was in excess of ten percent (10%) of Gross Receipts as 
disclosed by such audit due to Tenant's intentional, willful or fraudulent act or omission. Landlord may 
declare this Sublease terminated and the Term ended, in which event this Sublease shall cease and 
terminate on the date specified in such notice with the same force and effect as though the date set forth in 
such notice were the date set forth in this Sublease for expiration of the Term, and Tenant shall vacate and 
surrender the Premises on or before such date in the condition required by this Sublease for surrender 
upon the expiration of the Term. If upon examination or audit die auditor or accountant reasonably 
determines that sufficient documentation is not maintained, retained, recorded, or available in accordance 
with AAP to verify Gross Receipts, Tenant shall pay for the reasonable and actual cost of such audit; and, 
in addition, should the party who requested the audit deem it necessary. Tenant shall reconstruct, at its 
sole cost and expense, all records for the determination of Gross Receipts for any period being audited. 
Should such records not be made available at the designated location within the Port of New York District 
within such ten (10) day period. Tenant shall reimburse Landlord, American and/or the Authority for 
reasonable travel, lodging and meal expenses to examine the same at Tenant's office. 

ARTICLE y . CONSTRUCTION OF PREMISES 

Section 5.01 CONSTRUCTION OF PREMISES, fa) All improvements to the Premises shall be made 
as set forth in Exhibit D, the Tenant Construction Review Manual (as defined herein), the Design 
Guidelines (as defmed herein) and otherwise in compliance with the Tenant Construction and Alterafion • 
Application Authority Form 531, as the same may be amended or modified, from time to time 
("Alteration Application"), the Authority Requirements and any other reasonable requirements of 
Landlord and American. Tenant shall install the Fixed Improvements (as herein defined) and Operating 
Equipment (as herein defined) on or before the Latest Rental Commencement Date so that the Premises 
will provide attractive, well-designed facilities that promote the display and sale of merchandise, products 
and/or services and present a positive image to the public. Each of the parties hereto shall perform the 
obligations imposed upon such party in Exhibit D at the times and in the manner provided. It is understood 
and agreed by Tenant that any non-material changes from any plans and specifications covering American's' 
Work (if any), as described in Exhibit D, shall not affect or invalidate this Sublease. The term "Fixed 
Improvements" shall mean the permanent improvements, structures and fixtures (other than the work 
("Base Building Work") American is obligated to perform under the Authority Lease and the 
Concession Area Lease to deliver the Premises in "shell" condition as set forth in Exhibit D) initially 
installed by Tenant in the Premises to prepare the Premises for issuance of an occupancy permit and 
otherwise to complete it for the operations of Tenant and any Refurbishments which may be made 
subsequently to the Premises in accordance with this Sublease. "Refurbishments" shall mean the repair, 
replacement or upgrade of Fixed Improvements as required and approved under Section 5.03(b). Fixed 
Improvements may include, but are not limited to, finish-out work on floors, ceilings, demising walls and 
store facades, storefront signage, the panel box for and hook-ups to utility wires and conduits 
infrastructure, decorations, shelves, counters, lighting and interior design and construction work necessary 
in general to accommodate the operation of a Tenant. The Fixed Improvements shall be satisfactory to 
Landlord and American in all respects and shall be installed in a timely marmer in accordance with this 
Article V. The term "Operating Equipment" means any trade furniture, trade furnishings, trade 
equipment, signs, trade appliances and trade fixtures that are fabricated, furnished, installed and used by 
Tenant in the Premises. The term "Tenant Construction Review Manual" means the Tenant 
Construction Review Manual, Port Authority Design Guidelines and other construction manuals 
promulgated by the Authority, as may be amended or modified from time to time. The term "Design 
Guidelines" means Landlord's Tenant Design Handbook and American's Design Guidelines as may be 
amended or modified from time to time. 
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(b) Tenant shall fumish conceptual drawings and plans ("Conceptual Plans") and final drawings and 
specifications ("Final Drawings") for the Premises as follows: Tenant shall submit Conceptual Plans to 
Landlord arid American for approval no later than thirty (30) days after execution of this Sublease. 
Landlord shall promptiy review the Conceptual Plans, and Landlord shall provide consolidated comments 
or approvals to Tenant within fifteen (15) days following receipt of the Conceptual Plans. Following 
Tenant's receipt thereof. Tenant shall submit Final Drawings strictly conformed to the approvals or 

. comments received within twenty (20) days (or such shorter period of time in order for Tenant to 
complete installation of the Fixed Improvements and Operating Equipment, stock the Premises and open 
for business to the public by the Latest Rental Commencement Date) to Landlord and American for prior 
written approval. Landlord shall promptly review such Final Drawings, and Landlord shall provide 
consolidated comments or approvals to Tenant within fifteen (15) days following receipt of the Final 
Drawings. In the event of disapproval, Tenant shall immediately revise the Final Drawings and promptly 
resubmit them for approval until such approval is obtained. Following approval of the Final Drawings, 
Tenant shall immediately prepare so that American can immediately file the Tenant Alteration 
Application as soon as possible thereafter (and in no event more than ten (10) days thereafter) with the 
Authority pursuant to the Authority's Tenant Alteration Application Process ("TAA Process"). It is 
anticipated that the Authority will provide its comments, approval and/or disapproval no later than thirty 
(30) days after submission of the Alteration Application and to issue all required construction permits 
within such time period. Obtaining all approvals required by the Authority's Requirements is Uie sole 
responsibility of Tenant. The failure of Landlord to provide comments and/or approvals within the time 
periods set forth herein for Conceptual Plans and Final Drawings shall extend the Latest Rental 
Commencement Date on a day-for-day basis for each day so delayed; provided, however, no such 
extension shall be granted.to Tenant unless the Conceptual Plans and Final Drawings are submitted 
strictly in accordance with all of the requirements of the Tenant Construction Review Manual, the Design 
Guidelines, Exhibit D and the Alteration Application. Tenant's failure to fumish or revise the Conceptual 
Plans and Final Drawings within the time framiss and in the form required herein, or failure to perform any 
other obligation under this Section, shall constitute a material default by Tenant hereunder, which shall 
entitle Landlord to all remedies set forth in Article XIX. If Landlord or Tenant reasonably determine that 
the parties are unable to agree upon the Conceptual Plans and/or the Final E)rawings, Landlord or Tenant 
may terminate this Sublease upon twenty-four (24) hours written notice to the other party, in which event 
this Sublease shall terminate on the date specified in such notice and thereafter neither party shall have any 
further obligations to the other party. Furthermore, if Tenant fails to timely provide the Conceptual Plans 
and Final Drawings, including any revisions required thereto within ten (10) days from the dates required, 
Landlord may terminate this Sublease upon twenty-four (24) hours written notice to Tenant, in which event 
this Sublease shall terminate on the date specified in such notice and thereafter neither party shall have any 
further obligations to the other party. No deviation from the Final Drawings, once approved pursuant to the 
TAA Process (and once so approved they are incorporated by reference herein), shall be made by Tenant 
without Landlord's, American's and the Authority's prior written consent. Approval of Conceptual Plans 
and Final Drawings by Landlord, American or the Authority shall not constitute any representation or 
warranty or the assumption of any responsibility or any liability by Landlord, American or the Authority for 
their accuracy, efficacy or sufficiency and Tenant shall be solely responsible for such items. Storefront 
barricades, reasonably acceptable to Landlord, atfractively screening the Premises from view during 
construction shall be erected and maintained by Tenant at all times prior to Tenant's opening for business 
and shall be removed and properly disposed of by Tenant prior to such opening, all at Tenant's sole cost and 
expense. If Landlord originally erects such storefront barricades or if Tenant fails to construct, erect, 
maintain, remove and dispose any such storefront barricades, Tenant shall reimburse Landlord for all 
reasonable and actual costs incurred by Landlord in performing any of the same. 

(c) Tenant expressly acknowledges that it is familiar with the TAA Process and its design and 
construction guidelines. Delays in obtaining Authority approvals in regard to these processes shall not be 
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considered an excusable delay or Force Majeure (as defined in Section 27.04) except, and only to the 
extent, that the Authority fails to respond at all to a conforming Alteration Application for more than 
thirty (30) days after delivery of such application. In the latter case, the Latest Rental Commencement 
Date will be extended one (I) day for each day beyond the 30* day that the Authority has failed to 
respond to an Alteration Application. No work may commence until an Alteration Application has been 
approved by the Authority, pre-construction meetings, as scheduled and directed by the Authority, are 
concluded and the Authority has issued a construction permit, permitting the work to be performed, if 
applicable. Within one hundred twenty (120) days of the completion of construction. Tenant shall submit 
"as-built", drawings and specifications of the construction work and installation of equipment and trade 
fixtures; and Tenant shall keep such drawings current showing therein any changes or modifications made 
during the Term. Tenant shall also factor in any length of time required to obtain all security 
clearances, identification badges, pre-construction coordination meetings, permitted times in which 
construction activities shall be allowed in the Terminal and all other Authority Requirements in 
order to ensure that Tenant shall be open' for business no later than the Latest Rental 
Commencement Date. 

(d) Tenant shall spend and invest, in a marmer. previously approved by Landlord and American, an 
amount not less than  per square foot of the Floor Area in the Premises 
(as the minimum capital expenditure and investment) for the construction and installation of Fixed 
Improvements ("Construction Cost"), which sum shall be comprised of the types of any investments that 
qualify as Eligible Costs (as defined below). 

(e) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant's • 
construction manager and/or architect shall duly execute and deliver to Landlord, as evidence of the'" 
completion of such .work, a certificate to the effect that: (I) the^design, construction, and equipping of the 
Fixed Improvements have been substantially completed in strict accordance with the Final Drawings and 
the time schedule to complete if not fully complete (which in no event shall exceed thirty (30) days); (2) -
all costs and expenses for labor, services, materials, and supplies used in designing, constructing, and 
equipping the Fixed Improvements for which payment is due have been paid in full (specifying, in " 
reasonable detail, the Construction Cost expended in the completion of the Fixed Improvements which 
are to be applied toward the minimum investment requirement established in Section 5.01(d)) together 
with executed copies of all mechanics' lien waivers arid/or releases or other lien waivers and/or releases on 
account of Tenant's Work, notarized and unconditional, in such reasonable form as Landlord shall have 
reasonably approved; (3) a certificate of occupancy, a consent to occupy or a permit to use or occupy, as 
applicable, and all other necessary licenses, permits and other required documents for operation of 
Premises affected by the Fixed Improvements have been issued by the appropriate governmental agency; 
and (4) final and complete set of "as-built" Final Drawings on the most recent version of AutoCad (which 
version shall not predate Version 12.0), duly certified by a registered architect or registered engineer 
licensed in the State of New York. Tenant shall not begin sales to the public until all the requirements 
regarding inspection and certification by Landlord^ American and/or the Authority have been fulfilled 
pursuant to the TAA Process. If Tenant shall fail to provide any of the foregoing within such ninety (90) 
days, Tenant shall pay to Landlord as liquidated damages and not as a penalty, the sum of Two Hundred 
Fifty Dollars ($250.00) per day for each day following five (5) days from the date due that any of the 
foregoing have not been delivered to Landlord within such period of time. If such failure shall continue for 

a period exceeding one hundred eighty (180) days after the completion of the Fixed Improvements or any' 
Refurbishments, such shall be a material default by Tenant hereunder entitling Landlord to all remedies 
available to it hereunder or at law. 

(f) Within ninety (90) days of completion of the Fixed Improvements or any Refurbishments, Tenant 
shall duly execute and deliver to Landlord and American, as evidence of the cost of such work, a 
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certificate issued by the chief executive officer, chief financial officer or equivalent representative of 
Tenant, detailing the Eligible Costs actually incurred in connection with the installation of the Fixed 
Improvements together with a Depreciation Schedule (as hereinafter defined) for each Fixed 
Improvement. Tenant shall provide to Landlord copies of invoices and canceled checks or, other 
reasonable evidence of expenditures for labor and materials covering all Eligible Costs; and Landlord and 
American shall have the right to audit such records. If there is a discrepancy of five percent (5%) or 
rhore, Tenant shall pay, as Additional Rent, the cost of the audit. If Tenant shall fail to provide any of the 
foregoing within such ninety (90) days. Tenant shall pay to Landlord as liquidated damages and not as a 
penalty, the sum of Two Hundred Fifty Dollars ($250.00) per day for each day following five (5) days from 
the date due that any of the foregoing have not been delivered to Landlord within such period of time. If 
such failure shall continue for a period exceeding one hundred eighty (180) days after the completion of the 
Fixed Improvements or any Refurbishments, such shall be a material default by Tenant hereunder erititling 
Landlord to all remedies available to it hereunder or at law. 

"Eligible Costs" means, with respect to any investment in Fixed Improvements or Refurbishments, the 
following: (1) directly contracted construction costs, (2) architectural and engineering fees, construction 
management fees and the cost to obtain the applicable permits, which amounts under.this clause (2) shall 
not exceed  of the contracted construction costs, unless otherwise approved by 
Landlord in writing, and (3) permanent fixtures, including any furniture and equipment and custom-built 
"trade fixtures" which constitute fixtures under applicable law, installed for direct use in the Premises. 
Notwithstanding the foregoing. Eligible Costs shall not include: (1) costs for Base Building Work 
incurred by Landlord or American, (2) costs in excess of  of the 
estimated costs for Fixed Improvements provided by Tenant in the letter of intent or proposal term sheet 
for this Sublease unless otherwise specifically approved by Landlord in writing, (3) any overhead, 
financing costs (e.g., loan origination fees or interest, legal fees or any non-construction-related costs), or 
(4) amounts paid to any Affiliate of Tenant. In addition, to qualify as Eligible Costs, disbursements must 
be supported by the certificate referenced in Section 5.01(e) and the documentary evidence of payment as 
described in this Section 5.01(f). 

"Depreciation Schedule" means a schedule reflecting the monthly amortization of the Eligible Costs for 
Fixed Improvements, which schedule must be approved by Landlord and American and shall reflect 
amortization on a straight-line basis during the lesser period of either: (I) the useful life of such Fixed 
Improvement, calculated in accordance with "GAAP"; or (2) the length of time remaining in this Sublease 
from the date such Fixed Improvement is completed and begins to be depreciated. "GAAP" means 
generally accepted accounting principles in the United States of America, as set forth in the opinions and 
pronouncements of the American Institute of Certified Public Accountants' Accounting Principles Board 
and Financial Accounting Standards Board or in such other statements by such other entity as may, be in 
general use by significant segments of the accounting profession, to the extent such principles are 
applicable to the facts and circumstances on the date of determination. Any schedule submitted by 
Tenant for this purpose shall not be deemed a Depreciation Schedule until such schedule is approved by 
Landlord and American in writing, which approval shall not be unreasonably withheld, delayed or 
conditioned. If Landlord does not respond at all within ninety (90) days of the submission of a 
Depreciation Schedule, the schedule shall be deemed accepted and approved by Landlord. 

Tenants who fail to properly and timely submit the certificates and documentary evidence of 
Eligible Costs and the Depreciation Schedule to Landlord and American for approval within one 
hundred eighty (180) days after the completion of the Fixed Improvements or Refurbishments'shall 
forever waive and release Landlord and American for reimbursement of any portion of Tenant*s 
Eligible Costs in the event of a relocation and/or early termination of this Sublease. 
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(g) Subject in all events to the Authority Lease and the Authority's lease with the City of New Yorki all 
alterations, additions, improvements and fixtures (including, without limitation, all -floor, wall and/or 
ceilirig coverings and any Tenant-installed heating and air conditioning equipment, but excluding 
Tenant's readily movable decorations, trade fixtures, furniture and office equipment) that are installed by 
any party in the Premises shall remain upon and be surrendered with the Premises and become the 
property of American, if permitted under the Authority Lease, or the City of New York, as the same or 
any part thereof is erected, constructed or installed. 

(h) All contracts for the construction or installation of Fixed Improvements shall require: (I) that all 
contractors and subcontractors provide labor that can work in cooperation with other elements of labor 
employed or to be employed at the Airport; (2) insurance coverage and suretyship reasonably satisfactory 
to Landlord, the Authority and American for the protection of their employees, laborers, suppliers, 
contractors, subcontractors, agents, invitees and the public; (3) that all contractors and subcontractors 
comply with all provisions of this Sublease applicable to them; and (4) performance bonds and payment 
bonds from Tenant or Tenant's general contractor, in form and substance satisfactory to Landlord, each of 
which shall name Landlord, the Authority and American, as additional obligees and/or loss payees and 
which shall be in a sum equal to the amount of the applicable construction contracts. Tenant shall 
designate a full-time qualified construction project manager with experience in projects of similar size 
arid scope ("Tenant's Project Manager") reasonably acceptable to Landlord to coordinate construction 
of the Fixed Improvements with Landlord pursuant to the Authority's TAA Process. Landlord reserves 
the right to require Tenant to provide its list of selected architects, interior designers and construction 
managers for prior written approval, which approval shall not be unreasonably withheld by Landlord. 

(i) During the performance of Tenant's Work, the Premises shall, at Tenant's sole cost and expense, b e " ' 
kept free and clear of all trash and debris and shall be broom swept daily. No work which Tenant is 
permitted to do or which Tenant is obligated to perform pursuant to this Sublease, whether in the nature 
of erection, construction, alteration or repair, shall be deemed to be for the immediate use and benefit of-" 
Landlord, American or the Authority. Tenant has no authority, express or implied, to, and shall not, 
create, place or permit the placement of any lien or encumbrance of any kind or nature whatsoever upon, 
or in any marmer to bind, the interest of Landlord, American or the Authority in the Concession Area, the 
Terminal or the Airport, or to assign or encumber either the Rentals or any other payment obligations for 
any claim in favor of any Person including, without limitation, those who may fiimish materials or 
perform labor for any construction or repairs. Tenant covenants and agrees that it will promptly pay or 
promptly cause to be paid all sums legally due and payable by Tenant on account of any labor performed 
or materials furnished in connection with any work performed in, under, on and upon the Premises, by or 
on behalf of Tenant. Tenant will indemnify and hold Landlord, American, the Authority, the City of 
New York and the commissioners, employees, ofTicers, agents and representatives of Landlord, 
American, the Authority and the City of New York harmless from any and all losses, costs and 
expenses of any asserted claims or liens against the respective rights, title and interests of Landlord, 
American, the Authority and the City of New York in the Airport, and any part thereof, or under 
the terms of this Sublease based on or arising out a breach of the covenants of this Section 5.0L 
Tenant agrees to give Landlord immediate written notice of the placing of any lien or encumbrance 
against the Concession Area or the Terminal. 

(j) Tenant's failure to complete the Fixed Improvements and install its Operating Equipment in a timely 
mariner will result in damages that are difficult to ascertain in light of operations, scheduling and public' 
service factors at the Terminal. Therefore, if the Fixed Improvements are not completed and the 
Operating Equipment not installed by the Latest Rental Commencement Date, Tenant shall pay to 
Landlord as liquidated damages the sum of Two Hundred Fifty Dollars ($250.00) for each day that 
the Fixed Improvements are not completed and the Operating Equipment not installed beyond such 
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Latest Rental Commencement Date. \ 

Section 5.02 CONDITION OF PREMISES. Except as otherwise specifically provided herein. Tenant 
hereby agrees that upon delivery of possession of the Premises to Tenant, Tenant shall accept such delivery 
of possession of the Premises in its then existing "AS IS" "shell condition" (as described in Exhibit D but 
with the Premises substantially complete and in the condition required under Part III. of Exhibit D) and 
Tenant acknowledges: (a) that Tenant shall have inspected the Premises and shall be fully aware of the 
condition of the Premises as of delivery of possession and the suitability thereof for Tenant's permitted use 
or the conduct of Tenant's business; (b) tiiat Landlord shall have no obligation to improve or alter the 
Premises for the benefit of Tenant; (c) tfiat. Tenant shall assume all risks in cormection therewith without 
representation or warranty by Landlord, American or the Authority, express or implied, in fact or by law, 
on the part of Landlord, American and the Authority and without recourse to Landlord, American and the 
Authority. Tenant irrevocably waives any claim based upon or related to any such claimed representation 
by Landlord or any claimed representation by Landlord as to public traffic to be expected at the Premises or 
sales to be expected at the Premises. Tenant's taking possession of the Premises shall constitute Tenant's 
formal acceptance of the same and acknowledgment that. the Premises are in the condition required 
hereunder. Tenant waives any right to rescind or terminate this Sublease, whether under Section 223-a of 
the New York Real Property Law or any successor statute of similar import then in force or otherwise, and 
further waives the right to recover any damages or obtain any other compensation from Landlord which may 
result from Landlord's failure to deliver possession of the Premises on the date set forth in the Data Sheet 
and/or in the condition provided herein. 

Section 5.03 ALTERATIONS AND REFURBISHMENTS TO THE PREMISES, (a) In tiie event 
Tenant desires to make any future modifications to the Premises or the Fixed Improvements during the 
Term, Tenant shall not make such modifications without first obtaining the prior written consent of 
Landlord, American and the Authority, and otherwise complying with the terms and conditions outlined 
in this Article V for the initial Fixed Improvements. 

(b) If the Term of this.Sublease will exceed seven (7) years, whether under the original term or any 
extension thereof. Tenant agrees that by no later than seven (7) years after the date of beneficial 
occupancy of its Premises, Tenant will spend and invest as a mid-term reinvestment (in each case with the 
marmer and source of such expenditure and investment being subject to the same procedures applicable to 
initial Fixed Improvements, including the prior approval of Landlord and American) a minimum of One 
Hundred Fifty Dollars ($150.00) per square foot for each food and beverage concession and Seventy-Five 
Dollars ($75.00) per square foot of each other type of concession (e.g., retail or service) for such 
Refurbishments or other upgrades to the Fixed Improvements. Tenant shall provide to Landlord and 
American such back-up data as Landlord and American may reasonably request to confirm that such 
Refurbishment and upgrade to the Fixed Improvements has been made. The foregoing shall only be 
applicable in the event the Term of this Sublease is subsequently extended by Landlord and Tenant so that 
any such extended term, together with the original Term set forth in the Data Sheet, shall be at least ten 
(lO)years.^ 

ARTICLE VL RESERVATION OF RIGHTS TO RELOCATE. CONTRACT. 
TERMINATE. SURRENDER AND WAIVER OF CLAIMS 

Section 6.01 RESERVATION OF RIGHTS, (a) Tenant acknowledges that American has the right, at 
any time and from time to time during the Term, in the interest of the efficient operation of the Terminal, 
to close, move or alter any common corridor, passageway, walkway or common area, including, without 
limitation, entrances, exits, passages, halls, corridors, aisles, stairways, elevators and escalators, or to 
restrict or change the traffic on or through any such common corridor, passageway, walkway or cohnmon 
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area, with due regard to not unreasonably restricting the use and occupancy of the Premises by Tenant. 
Tenant shall not have any claim against Landlord, American or the Authority for such action, nor shall 
such action by American release Tenant from any of its obligations under this Sublease, the Consent 
Agreement or any other agreement in connection herewith. If as a result of the exercise of any of the 
foregoing rights with respect to the Terminal, in the event that Tenant's Gross Receipts have decreased 
for a period of at least six (6) consecutive months by an amount equal to thirty-three percent (33%) or 
greater as compared to Tenant's Gross Receipts for the same corresponding six (6) consecutive month 
period in the immediately preceding Lease Year, then Tenant shall have the right to terminate this 
Sublease. Tenant shall give Landlord at least thirty (30) days prior written notice to Landlord prior taany 
such termination becoming effective and Tenant shall remain liable for the payment of all Rentals and the 
performance of all other accrued obligations of Tenant under this Sublease up to and including the effective 
date of such termination. Under no circumstances shall Landlord or any other third party including 
American or the Authority have any obligation to Tenant, nor shall Tenant be entitled to any 
payment from either Landlord or any other third party including American and the Authority for 
Tenant's Eligible Costs (as defined below) or any other sums if Tenant so elects to terminate this 
Sublease. 

(b) Landlord, American and the Authority, and their respective directors, officers, employees, agents, 
representatives, contractors, and furnishers of utilities and other services, have the right from time to time, 
at their own cost and expense, for their own benefit or for the benefit of others at the Terminal andybi-
Airport: (1) to construct and maintain existing and future utility and other systems throughout iHe 
Premises; (2) to enter the Premises at all reasonable times and upon reasonable notice (provided no notice 
shall be required during any real or threatened emergency) to inspect any part of the Premises, Fixed 
Improvemenits and Operating Equipment and to make such repairs, replacements or alterations thereto as 
may, in the opinion of Landlord, American or the Authority, be necessary or advisable (and, if Tenant is 
otherwise obligated under this Sublease to perform such work and/or take such action, the cost thereof 
shall be due and payable by Tenant on demand, as Additional Rent, along with an additional charge in an 
amount equal to fifteen percent (15%) of the cost thereof); (3) to construct or install facilities over, in or 
under parts of the Premises otherwise not conveniently accessible; and (4) to install, operate, maintain, 
recover and repair the property used in connection with their respective rights to the Premises provided, in 
each case in the exercise of such rights of access, maintenance, repair, replacement, alteration or new 
construction. Landlord shall use reasonable efforts not to unreasonably interfere with the use and 
occupancy of the Premises by Tenant. . . . , 

(c) In the event that any movable property of Tenant shall obstruct the access of Landlord, American 
and/or the Authority, their employees, agents and/or contractors to any of the existing or future utility, 
mechanical, electrical and/or other systems and thus shall interfere with the inspection, maintenance or 
repair of any such system. Tenant shall move such property, as directed by Landlord, American or the 
Authority, in order that access may be had to the system or part thereof for its inspection, maintenance 
and/or repair; and, if Tenant shall fail to so move such property after direction from Landlord, American 
or the Authority to do so. Landlord, American or the Authority may move it; and Tenant shall pay the 
cost ofsuch moving upon demand. In the case of Fixed Improvements installed by or on behalf of Tenant 
that were approved by Landlord, American and/or the Authority, and thereafter are required to be moved 
for the reasons provided above, Landlord or American, at their cost, may move the same and, upon 
completion of the inspection, maintenance and/or repair; and, to the extent American is obligated pursuant 
to the Concession Area Lease, Landlord or American shall restore such permanent Fixed Improvements 
and repair any damage caused by such removal and restoration to the same .condition as existed 
immediately prior to such removal. 

Section 6.02 RELOCATION. CONTRACTION OR TERMINATION, (a) Tenant acknowledges 
that, pursuant to the Concession Area Lease, American may require Landlord to relocate or reduce the 
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size of the Concession Area and American may exercise its rights by giving not less than one hundred 
twenty (120) days prior written notice to Landlord or at least as much notice as reasonably possible for 
reasons and timing which are not within American's control. If American shall exercise such right. 
Landlord shall have the right to relocate or reduce the size of the Premises, and, if relocated or reduced, 
the portion of the Premises eliminated shall cease to be leased to Tenant and shall no longer be subject to 
the terms of this Sublease, and, if relocated, the relocated space, shall automatically be subject to the 
terms of this Sublease. Pursuant to the Concession Area Lease, if American desires to relocate all or a 
portion of the Premises to other space within the Terminal, such relocated space shall be reasonably 
comparable to the Premises in terms of passenger traffic, size and potential for generation of Gross 
Receipts and any Base Building Work required to make the riew space suitable for concession operations 
is the responsibility of American. If Tenant is unable to operate its business in the Premises as a result of 
the exercise of any of such rights, Tenant's payment of Rentals shall be abated during the period which 
Tenant is unable to operate. Further, if the net contraction of the Premises exceeds fifteen percent (15%), 
and Tenant demonstrates that such contraction is having a materially adverse impact on its Gross Receipts 
that is distinct from other conditions that may be adversely affecting Tenant's business operations, then, 
at Tenant's, request, Landlord will engage in good faith negotiations with Tenant for up to ninety (90) 
days regarding a possible equitable reduction of the Guaranteed Rent and corresponding adjustments to 
the Percentage Rent Breakpoints. Any such equitable reductions/adjustments are subject to American's 
and the Authority's approval, determined in their respective sole and absolute discretion. 

(b) If Landlord desires to relocate Tenant to a substitute area as provided in Section 6.02(a), Tenant shall 
have the right, in its sole discretion, to terminate this Sublease within thirty (30) days after receipt of 
Landlord's relocation notice, provided, however. Landlord can negate Tenant's election to terminate 
within twenty (20) days after receipt of Tenant's termination notice by revoking Landlord's election to 
relocate the Premises and thereafter this Sublease shall continue to remain in full force and effect in 
accordance with its terms. If Tenant elects to so terminate this Sublease due to the proposed relocation of 
the Premises, this Sublease shall terminate on the effective date thereof as reasonably specified by Landlord 
and Tenant shall remain liable for the payment of all Rentals and the performance of all other accrued 
obligations of Tenant under this Sublease up to and including the effective date ofsuch termination. Under 
no circumstances shall Landlord or any other third party including American or the Authority have 
any obligation to Tenant, nor shall Tenant be entitled to any payment from either Landlord or any 
other third party including American and the Authority for Tenant's Eligible Costs (as defined 
below) or any other sums if Tenant so elects to terminate this Sublease. 

(c) If'American exercises its right to cause a contraction or relocation of the Premises (not including 
carts, kiosks, and other portable or temporary facilities) from one (1) location to another after the 
Premises have been constructed and opened for business: (1) American or Landlord shall in the case ofa 
relocation, reimburse Tenant within sixty (60) days for reasonable and actual moving costs, and for 
reasonable and actual costs incurred to construct Fixed Improvements in the new space according to Final 
E)rawings approved by Landlord and American; and (2) if Tenant does not relocate to other space or if 
this Sublease is terminated by American or the Authority without cause under Section 6.03 and Tenant, in 
either case,-does not have any outstanding uncured material defaults under this Sublease beyond 
applicable notice and cure periods, American or Landlord shall reimburse Tenant within sixty (60) days 
dter the effective date such contraction, an amount equal to the then unamortized portion of Tenant's 
Eligible Costs (based upon the Depreciation Schedule previously submitted by Tenant and approved by 
Landlord and American detailing such investment in Tenant's Fixed Improvements or Refurbishments, if 
applicable)..Within ten (10) days after request by Landlord, and in any event not later than the effective 
date ofsuch contraction or termination, Tenant shall provide Landlord with its calculations in reasonable 
detail, together with appropriate back-up or confirmatory data, of the amount which Tenant claims to be 
due pursuant to this Section 6.02 based upon the approved Depreciation Schedule. If Tenant faik to 
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provide such information within ninety (90) days following Landlord's written request thereof, 
Tenant shall have forever waived its right to reimbursement from American and Landlord and 
forever released Landlord and American from any obligations under this Section 6.02. 

Section 6.03 TERMINATION BY AMERICAN OR THE AUTHORITY, (a) Tenant acknowledges 
that this Sublease may be terminated, without cause for any reason and at any time, by the Authority upon 
thirty (30) days notice by means of revocation of the Consent Agreement, or by American upon one 
hundred eighty (180) days notice; and in neither event shall the Authority be responsible, directly or 
indirectly, for any portion of Tenant's investment (arhortized or un-amortized) in, at or to the Premises. It 
is hereby acknowledged by Tenant that the Authority shall have no obligation or liability to Tenant with 
respect to such termination, including without limitation any reimbursements, credits, offsets or otherwise 
for investments in the Fixed Improvements. In such event. Tenant shall be reimbursed for the 
unamortized portion of Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

(b) If Landlord's leasehold interest under the Concession Area Lease is terminated by either American or 
the Authority in accordance with their respective rights under the Concession Area Lease and Landlord's 
Operator Permit with the Authority, then, in such event, at the option of American determined in 
accordance with the applicable provisions of the Concession Area Lease; (1) this Sublease shall be 
assigned by Landlord to and assumed by American (or its designee) and this Sublease shall remain in full 
force and effect and Tenant shall not have any approval or rejection rights with respect to any such 
assigmnent/assumption and, in the event of such an assigrunent/assumption. Tenant shall attorn to 
American or its designee and recognize American or its designee as landlord for all purposes hereunder;" 
or (2) this Sublease shall immediately terminate upon termination of the Concession Area Lease without 
direct recourse of any kind against Landlord, American or the Authority and thereafter neither party shall 
have any further obligations or liabilities to the other party except for any accrued obligations or liabilities 
of Tenant, whether monetary or non-monetary, which have arisen prior to the effective date ofsuch 
termination and have not yet been fully performed and/or paid by Tenant or which are expressly stated to-
survive the expiration or earlier termination of this Sublease. Within sixty (60) days following the date 
that Tenant shall have vacated and surrendered the Premises in the condition required under this Sublease, 
paid all Rentals and performed all of its other accrued obligations under tbis Sublease through the 
effective date ofsuch termination. Tenant may be reimbursed by Landlord for any unamortized portion of 
Tenant's Eligible Costs but only to the extent as provided in Section 6.02(c). 

Section 6.04 SURRENDER OF PREMISES. Tenant shall quit and deliver peaceably to Landlord 
possession of the Premises, and Tenant shall release and not attempt to retain any interest in the Fixed 
Improvements and Refurbishments, on the date that the Term expires, whether by early termination, 
expiration, or otherwise. Prior to the expiration of the Term or earlier termination of this Sublease, Tenant 
shall, at its sole expense, remove signs and trade fixtures (other than trade fixtures and other property 
which it is otherwise prohibited from removing under the Authority Lease) from the Premises and shall 
surrender the Premises and appurtenances thereto in broom-clean and sightly condition and in good 
repair, except for reasonable wear and tear arising from use of the Premises to the extent permitted 
elsewhere in this Sublease. Tenant shall deliver to Landlord all keys to the Premises. Any personal 
property of the Tenant placed on or kept at the Premises as to which the letting pursuant to this Sublease 
has ceased shall be removed as soon as practical but in no event later than the expiration or earlier 
termination of this Sublease. If Tenant shall fail to so remove its personal property at the end of the Term 
or any earlier termination. Landlord may at its option, and at the risk and expense of the Tenant, remove, 
such property to a public warehouse, or may retain the same in its own possession, and, in either event, 
after the expiration of thirty (30) days, may sell the same at public auction or, at Landlord's or American's 
discretion, the personal property will be deemed abandoned and ownership thereof will be vested in 
American; the proceeds of any such sale shall be applied first to the expenses of removal, sale and 
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storage, second to any sums owed by Tenant to Landlord, American or the Authority; and any balance 
remaining shall be paid to the Tenant. 

Section 6.05 WAIVER OF CLAIMS BY TENANT. Tenant specifically acknowledges that the 
relocation, contraction and termination provisions are a material inducement to Landlord in 
entering into this Sublease with Tenant. Except as specifically provided in this Article VI, such 
termination and the removal and surrender obligations of Tenant, shall in no event, give rise to any 
claims, causes of actions, suits, or damages that Tenant may have or rights to payment to Tenant by 
either Landlord, American or the Authority including, without limitation: (a) any and all awards in 
the nature of land damages under all applicable laws; and (b) any and all rights under the terms of 
this Sublease; and (c) incidental, consequential, special or severance damages as a result of 
Tenant's use and occupancy of the Premises. Tenant hereby waives any such claims, including, 
without limitation, claims for lost business opportunity, claims for lost profits and claims for 
relocation and termination benefits under any Federal, state or local law, ordinance or regulation or 
otherwise. 

ARTICLE VII. CONDUCT OF BUSINESS BY TENANT ., 

Section 7.01 PERMITTED USE. Tenant shall use the Premises only for the purpose of conducting 
the business specifically set forth in the Data Sheet ("Permitted Use") and for no other use or purpose. 
Notwithstanding anything to the contrary contained herein, including Tenant's Permitted Use, if Landlord; 
American or the Authority reasonably determine that any item displayed, offered for sale or sold by Tenant 
is, objectionable or inappropriate for display or sale at the Tenninal, Tenant shall, upon delivery of 
Landlord's written notice to the Premises, immediately remove such item from display and its inventory (if 
the objectionable item and/or service displayed, offered for sale or sold shall be deemed to be potentially 
dangerous to the public or violate any security regulations, as determined by Landlord, American or the 
Authority from time to time, Tenant shall remove such potentially dangerous item and/or service or 
violation immediately upon verbal notice from Landlord) and Tenant shall not thereafter display, offer for 
sale or sell any such item or service. If Tenant shall fail to remove any such item from display or cease 
providing such service as may be required from time to tiitie as provided herein, then Tenant shall pay as 
liquidated damages and not as a penalty the amount of Fifty ciollars ($50.00) per day for the first (1*^ 
violation in any twelve (12) month period and the amount of One Hundred Twenty-Five Dollars ($125.00) 
per day for the second (2" )̂ and any subsequent violations in any twelve (12) month period until such time 
as Tenant has complied. Further, Landlord shall be entitled to remove such item without any liability. This 
remedy shall be in addition to any and all other remedies provided in this Sublease or by law to Landlord, 
including, but not limited to the graduated fines listed in Exhibit K Tenant represents and warrants to 
Landlord that it holds all certificates, meets ail Authority Requirements, licenses and other entitlements 
required by federal, state and local, laws, rules and regulations in order to enable Tenant to conduct its 
operations and to engage in its Permitted Use and that such certificates, Authority Requirements, licenses or 
other entitlements are and shall be kept current, valid and complete at all times during the Term. Tenant 
shall submit any/or all of the foregoing for inspection by Landlord from time to time. Tenant, at Tenant's 
expense, shall at all times comply with the requirements of each such certificate, permit, license and other 
entitlement. Tenant shall not conduct or permit operations in the Premises that in the reasonable judgment 
of Landlord or American or the judgment of the Authority that (a) interfere or might interfere witii the 
reasonable use by others of common facilities at the Tenninal or the Airport, (b) hinder or might hinder 
police, firefighters or other emergency personnel in the discharge of their duties, (c) would or would be 
likely to constitute a hazardous condition at the Airport, (d) would increase the premium for insurance 
policies maintained by Landlord, American or the Authority, unless such operations are not otherwise 
prohibited hereunder and Tenant pays the increase in insurance premiums occasioned by such operations, 
(e) would involve any illegal purposes, or (0 are not in accordance with the commitment of Tenant to 
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operate first-class concessions in the Concession Area. Prohibited uses which are expressly agreed to 
include all "American Reserved Uses" and "Port Authority Reserved Uses" as such terms are defined in 
the Concession Area Lease. 

Section 7̂ 02 OPERATION OF BUSINESS, (a) General. Tenant and its Operating Staff (as defined 
below) agree to actively and diligently conduct business at all times in a first-class, professional and 
business-like reputable manner, using best efforts so as to maximize revenues in accordance with best 
indi^try practices and standards observed generally by first-class business enterprises of local, regional and 
national scope which operate at other major US airports, provide superior customer satisfaction and 
maintain at all times a complete stock of high-quality merchandise and products. Tenant agrees not to divert 
or allow or cause to be diverted any business from the Terminal and/or Airport. Tenant shall operate the 
Premises in a weli-organized, safe, professional, clean and attractive manner and condition at all times, 
and all Fixed Improvements and Operating Equipment shall be maintained in good condition and repair. 
Tenant shall accept at least two (2) nationally recognized credit cards for payment, shall offer all of its 
customers shipping, delivery and gift wrap services (if appropriate for the type and size of merchandise or 
product being requested) at cost and shall provide, without charge, change making service at each 
cashier's location in the Premises, regardless of whether a purchase is made. At all times from and after 
the Rental Commencement Date, Tenant covenants that it shall continuously and uninterruptedly occupy 
and use the Premises for the Permitted Use and shall keep the Premises open for business during all 
required Terminal concession hours unless otherwise agreed to by Landlord and American or prevented 
by Force Majeure (as defined in Section 27.04) or the acts of Landlord. Tenant shall install and maintain 
at all times a display of non-perishable merchandise and products in the display windows, if any, as 
required herein and shall keep the display windows well lighted, clean and stocked with non-perishable 
merchandise or appropriate displays. No auction, liquidation, going out of business, fire or bankruptcy sale 
may be conducted or advertised by sign or otherwise in the Premises. Tenant shall not permit the 
installation or operation of any coin or credit/debit-card operated vending maichines or pay telephones in the 
Premises, including, but not limited to, the rental of cellular phones, facsimile machine services, other public 
communication devices, sales of entertmnment event tickets, lottery tickets and reservations for grourid 
transportation, hotels or other lodging and the sale of pre-paid telephone calling cards without the prior 
written consent of the Authority. Tenant shall not sell or display any items except within the areas outlined 
in the Design Guidelines unless such sale or display shall be expressly approved on the Final Drawings or 
otherwise approved by Landlord, in writing and in accordance with the TAA Process except that Tenant 
shall be permitted to display merchandise in the display windows, if any. Tenant shall not use the areas 
adjacent to or outside the Premises for business purposes pr any other purposes, including the display or sale 
of merchandise, products or services in any areas outside the Premises without Landlord's advance written 
approval, which approval may be withheld in Landlord's sole discretion. Tenant shall not store anything in 
service or exit corridors. All receiving and delivery of items for the Premises, and all removal of supplies, 
equipment, trash and debris and all storage of trash and debris from the Premises shall be made only by way 
of, or in, the areas provided therefor. No trash, trash containers, hand trucks, carts, racks or movable 
fixtures designed for the movement of products and/or trash within the Premises or to or from the Premises 
may be left unattended in the storefront, corridors or other public areas; nor may such items or devices m 
non-piiblic areas be visible from public areas of either the Premises or the Terminal. Tenant shall be solely 
responsible for prompt disposal within the Premises, or in such areas as may be provided by Landlord, of all 
trash and debris from the Premises. Tenant shall not install any radio, television, communication dish or 
other similar device or related equipment exterior.to the Premises, shall not cause or make any penetration 
of the roof of the Premises or the building in which the Premises is located arid shall not erect any aerial or 
antenna on the roof or exterior walls of any building within the Terminal without the prior written approval 
of Landlord, American and the Authority, determined in their discretion. Tenant shall not abandon or 
permanently vacate the Premises without the prior, advance written approval of Landlord. For the 
purposes of this Sublease "abandorunent" shall mean closing the Premises to customers for two (2) or 
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more consecutive days, unless such closing is permitted by other provisions of this Sublease. 
Notwithstanding the requirements set forth herein, Landlord shall have the right to make reasonable 
objections to the number or quality of staff used by Tenant, the prices for merchandise or products sold or 
services rendered, the number or quality of items sold, the character of the service offered to the public, 
responses to customer complaints and the appearance and condition of the Premises. Tenant agrees to take 
reasonable steps to promptly comply with Landlord's reasonable objections. 

(b) Continuous Operations and Service Hours. Tenant agrees to be open for business during the hours of 
operation specified in the Data Sheet and such other hours as may be required hereunder and to continuously 
and uninterruptedly operate in all of the Premises during the entire Term. The Airport is open for business 
every day, three hundred sixty-five (365) days per year and is busy during non-traditional working and 
shopping hours. Accordingly, service hours shall include the hours the Terminal's concession program 
shall be open as directed by Landlord from time to time, including without limitation, the hours necessary 
to provide service for the earliest daily incoming and outgoing flights (including the provision of service 
to passengers who arrive in advance of same) and the latest daily incoming and outgoing flights, 
including non-scheduled activity by charter airiines as Landlord may notify Tenant verbally from time to 
time. To that end, Tenant shall open and operate its business in the Premises during hours directed by 
Landlord; provided that, if passenger trafTic conditions, flight scheduling, flight delays or other 
considerations niake it necessary, in the opinion of Landlord or as Landlord is directed by American, the 
Terminal's concession program, including the Premises, shall be open at times not then scheduled. The 
following are the minimum operating hours: (1) for newsstand concessions, a minimum of sixteen (16) 
hours per day, each day of the year, with the opening for business each day at least one (1) hour prior to 
the first scheduled flight and closing thirty (30) minutes after the last scheduled departure from the 
Terminal on the respective day; (2) for all food and beverage concessions, at a minimum, opening at 5:30 
a.m. and closing at 10:00 p.m., each day of the year, or at least one (1) hour prior to the first fiight and 
closing thirty (30) minutes after the last scheduled departure from the Terminal on the respective day; (3) 
for duty'free and foreign currency exchange concessions, at a minimum, opening at 7:00 a.m. and closing 
at 10:00 p.m., each day of the year, or other hours necessary to service the earliest scheduled international 
flight departure and the latest scheduled international flight departure from the Terminal on the respective 
day, whichever constitutes the earlier opening and later closing; and (4) for all other concessions, 7;00 
a.m. to 10:00 p.m., each day of the year. Landlord reserves the right to direct Tenant to change or adjust, 
the service hours at any time, and Tenant agrees and covenants to adequately staff the Premises and be 
open for business during the hours directed by Landlord. The hours of operation required of Tenant 
hereunder shall not be materially different than operating hours required of other specialty retail concessions 
in the Terminal. In addition, in an emergency, as determined by Landlord or American, Tenant shall open 
or keep open the Premises upon two (2) hours prior verbal notice. Tenant expressly acknowledges the 
need for flexibility in the service hours from time to time. Any modifications to the required operating 
hours that may be requested from time to time by Tenant shall be subject to Landlord's prior written 
approval determined in its discretion. Tenant agrees to otherwise abide by all service hours of operation as 
set by Landlord. Tenant acknowledges that the concession program and its business operations are 
essential services at the Terminal and Tenant's failure to cause continuous operation of its business in the 
Premises will result in damages to Landlord, American and the Authority that are difficult to quantify in 
light of airport operational and customer service factors. Therefore, in addition to any other remedies set 
forth herein, including, but not limited to the graduated fines listed in Exhibit K, Tenant shall pay to 
Landlord as liquidated damages and not as a penalty, the amount One Hundred Fifty Dollars ($150.00) 
per hour for each hour Tenant fails to operate its business during any required operating hours for the first 
(1") violation in any twelve (12) month period, and the amount of Three Hundred Dollars ($300.00) per 
hour for each hour Tenant fails to operate its business during any required operating hours for the second 
(2" )̂ and any subsequent violations in any twelve (12) month period. Failure by Tenant to be open for 
business and to operate shall entitie Landlord, in addition to other remedies provided in this Sublease or by 
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law; including, but limited to, a mandatory injunctive relief if awarded by a court of competent jurisdiction. 

(c) Staffing/Personnel. Tenant shall employ a full-time professional staff ("Operating Staff') at all times 
during the Term of sufficient size, expertise, ability, suitability, and experience in sales and customer service 
to carry out all of its obligations under this Sublease. Tenant shall maintain a sufficient number of 
Operating Staff on site at the Premises (including, without limitation, on-site sales, cashiers, management 
and supervisory personnel) to provide good, friendly, prompt and efficient service adequate to fully meet the 
demands of all customers at all times and shall fiimish said service on a fair, equal and nondiscriminatory 
basis to all users thereof and shall increase such number of Operating Staff, upon the reasonable request of 
Landlord, to provide outstanding customer service and satisfaction. All such personnel shall be 
knowledgeable, helpful to tiie public, courteous, efficient, neat in appearance and appropriately attired and 
shall not act in a loud, offensive or otherwise objectionable manner. Tenant's employees shall wear name 
tags and security identification badges at all times. Tenant shall not employ at or about the Premises any 
person who shall use offensive language, makes persistent aimouncements of its merchandise and products 
and/or services over loud speakers or whose conduct is loud or offensive or otherwise defrimentat to the best 
interests of the Terminal and/or Airport. Tenant's Operating Staff shall be available by telephone and such 
other communication device as Landlord may reasonably require during the operating hours. Tenant's 
Operating Staff and employees shall have sufficient knowledge of the Terminal and of the Airport to 
promptly and courteously direct passengers in and around the Terminal and the Airport, including; 
without limitation, to airlines, gates, customer information booths or customer information persormel, 
baggage carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits 
and access to other terminals, and ground transportation. 

(d) Store Manager/Emergency Contact. In order to assure compliance with the terms, covenants and 
conditions of this Sublease, Tenant shall retain a qualified, competent manager suitably experienced to 
provide on-site management of Tenant's business on a full-time basis to manage all of Tenarit's 
obligations and responsibilities under this Sublease ("Store Manager"). Tenant shall notify Landlord of 
the identity of its Store Manager and of any changes in such identity.- Tenant shall assure that the Store 
Manager or his or her designee, is available on-site during all required operating hours and by telephone 
and such other communication device as Landlord may require, on a twenty-four (24) hour per day, seven 
(7) day per week basis to respond to Landlord on day to day issues and in the event of emergencies. 
Tenant shall notify Landlord of the name and telephone number or such representatives and shall update 
such information as necessary. The Store Manager or his or her designee must be able to arrive by car at 
the Airport within two (2) hours of being called in an emergency situation. 

(e) Customer Complaints. Tenant agrees that it will reasonably and promptly respond to all customer 
complaints regarding unsatisfactory service and/or unsatisfactory quality of merchandise, products and/or 
service, including all refunds as appropriately requested fix)m time to time by any customer. In the event that 
any written customer complaint with respect to Tenant's operations or merchandise is delivered to Tenant 
(or to Landlord, American or the Authority and forwarded to Tenant), Tenant agrees that it shall promptly 
respond in writing to such complaint and make a good faith attempt to explain, resolve or rectify the 
cause of the complaint. Tenant shall provide, without further demand, copies of the written complaints 
received and Tenant's responses thereto to Landlord, American and the Authority each calendar month 
but not more than one (1) tinie during any calendar month. 

(f) Compliance with Laws. Tenant, at its expense, shall promptly comply with all present and future laws, 
ordinances, orders, rules, regulations ("Legal Requirements"), applicable business licenses and 
requirements of Landlord, American, the Authority and all governmental authorities having jurisdiction over 
tiie Premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law, 
ordinance, order, rule, regulation or requirement is foreseen or unforeseen, ordinary or extraordinary, 



necessitates changes or improvements (other than structural changes or structural improvements) and/or 
interferes with the use and/or enjoyment of the Premises. Tenant shall promptly correct any deficiencies 
reported by Landlord, American, or any other governmental authorities having the aforesaid jurisdiction. 
Tenant shall not do or permit anything to be done in or about the Premises, nor bring anything therein, 
which will in any way conflict with any such Legal Requirements or requirement affecting the occupancy or 
use of the Premises or the Terminal which has been or may hereafter be enacted or promulgated by 
Landlord, American, the Autiiority or any governmental authorities, or in any way obstruct or interfere with 
the rights of others; nor shall Tenant use or allow the Premises to be used for any improper, immoral or 
objectionable purposes or do any act tending to injure the reputation of the Terminal and/or Airport. Any 
area occupied by Tenant and all equipment and materials used by Tenant shall at alt times be kept clean, 
sanitary, and free from rubbish, refiise, dust, dirt, offensive and unclean materials, flies and other insects, 
roderits and vermin in accordance with any and all applicable rules, regulations and requirements of 
Landlord, American, and die Authority and in accordance with any and all Legal Requirements that may be 
promulgated tram time to time by governmental agencies or authorities. AH apparatus, utensils, devices, 
cooking equipment, machines and piping used by Tenant shall be constructed so as to facilitate the cleaning 
and inspection thereof and shall be properly cleaned and sterilized on a daily or more fi^uent basis after each 
period of use (at no time to exceed eight (8) hours). All trays, dishes, cookery, glassware, cutlery and other 
such equipment used in the preparation of and/or serving of all food and/or beverage products shall be 
properly cleaned and sterilized on a daily or more frequent basis immediately before each use thereof 
Botties, vessels, cooking equipment and other reusable containers shall be property cleaned and sterilized on 
a daily or more frequent basis immediately before each use thereof If Landlord or American does not 
contract for pest control service for all concessions in the Terminal, then Tenant, at its sole cost and expense, 
shall contract directly with a pest control service reasonably acceptable to Landlord at such reasonable 
intervals as Landlord may require. 

(g) Street Pricing. Tenant shall not charge prices to its customers in excess of Street Prices (as hereinafter 
defined) and shall conspicuously display notices, in form and substance satisfactory Landlord in the 
Premises, to the effect that the Tenant adheres to the Authority's Street Prices policy. The term "Street 
Prices'- means: (1) if Tenant conducts a similar business in off-airport location(s) inthe Greater .New 
York City - Northern.New Jersey Metropolitan Area ("Metro Area"), the price regularly charged by. 
Tenant for the same or similar item or service in those off-airport locations; (2) if Tenant does not conduct 
a similar business in off-airport location(s) in the Metro Area, the average price regularly charged in the 
Mefro Area by similar retailers (excluding any locations which do not have multiple independent 
competitive sources and operators) selected or approved by Landlord for the same or similar items or 
service; (3) if neither Tenant nor any other similar retailers sell a particular item or provide a similar 
service in the Metro Area, the price regularly charged by Tenant or similar retailers (excluding any 
locations which do not have multiple independent competitive sources and operators) selected or 
approved by Landlord for the same or similar item or service in any other geographic area with a 
reasonable adjustment for any cost-of-living variance between such area and the Metro Area; and (4) if 
Tenant is in the business of selling duty-free goods; the price regularly charged by Tenant or other similar 
retailer (excluding any locations which do not have multiple independent competitive sources.and 
operators) selected or approved by Landlord for the same or similar duty-free item or service at other 
major airports serving large urban areas in the northeast region of the United States, including, without 
limitation, the Airport. Tenant agrees to adjust its prices to ensure that they meet the Street Prices without 
any further notice or immediately upon written notice from Landlord if Tenant is not in compliance 
therewith. Prior to opening for business, Tenant agrees to supply to Landlord a detailed list of all 
merchandise, products and services to be offered at the Premises and the prices to be charged therefor. 
Tenant agrees to continue to provide this data on a quarterly basis throughout the Term hereof Tenant shall, 
at all times, observe and comply with the pricing policy as set forth in Exhibit E. Further, for the beriefit of 
the users of the Terminal, Landlord has the obligation to promote a "free market" competitive environment 
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within the Terminal and, to the extent possible. Landlord may cluster concession operators with similar 
products and services in groups to help stimulate competition, provide superior service and competitive 
pricing. 

(h) Coordination of Operational Matters with Landlord and Performance Standards. Tenant shall: (I) 
cooperate in the testing of pressure, water-flow, and other appropriate tests of the fire-extinguishing 
system and apparatus located within the Premises (and elsewhere in the Concession Area to the extent 
Tenant's cooperation is required for such testing) from time to time and as often as reasonably required 
by Landlord, American or the Authority, and if requested by Landlord, fumish Landlord with copies of 
written reports of such tests; (2) keep in proper functioning-order all fire-fighting equipment in the 
Premises and at all times maintain in the Premises adequate stocks of fresh, suitable chemicals for use in 
such system and apparatus; and (3) notify Laindlord prior to conducting such tests. Tenant agrees that, 
after it has taken delivery of the Premises, it will contact Landlord on all operational matters pertaining to its 
occupancy including but not limited to die following areas (I) hours of operation, (2) employee parking and 
security requirements, (3) customer inquiries'and complaints, (4) facility maintenance issues, (5) utility 
services, and (6) staffing issues.. To ensure that Tenant is in compliance with the quality of products, 
pricing and service standards set forth in this Section 7.02 and in the Service and Operating Performance 
Standards ("Performance Standards") attached hereto as Exhibit K, and that Landlord's, American's 
and the Authority's objectives are met. Landlord or an agent shall perform service audits, such as surprise 
shopper programs and inspections, of the conduct of Tenant's operation of its business in the Premises at 
any time during the Term of this Sublease. The results of such service audits performed on behalf of 
Landlord may be employed by Landlord to enforce Tenant's obligations under this Sublease. The 
Performance Standards address three (3) main categories of performance: product and service 
quality/price, customer service/personnel, and Premises cleanliness and maintenance (collectively, the 
"Performance Categories"), among other matters and includes a set of minimum performance standards 
("Minimum Performance Standards") for each of the Performance Categories. Tenant acknowledges 
the desires of Landlord and American, as part of their obligation to ensure the highest level of public 
service, to provide the public and passengers with the level and quality of service as described herein. 
Pursuant to the Concession Area Lease, American may monitor, test or inspect the requirements imposed 
on tenants for applicable business operations standards at any time and to consult with Landlord to correct 
any deficiencies in standards required hereunder. 

0) Liquidated Damages and Fines. If Tenant fails to comply with any of the provisions of this Section 
7.02 or any of the provisions of the Performance Standards, Tenant shall pay as liquidated damages and 
not as a penalty, or as a series of graduated fines on a daily basis for such failure in the correction of 
deficiencies of the Performance Standards, the amounts set forth in Exhibit K until such time as Tenant is 
in compliance with any such requirements. The liquidated damages and fines set forth in Exhibit K, are 
in addition to the liquidated damages for failure to provide continuous operations during all Terminal 
concession service hours as set forth in Section 7.02(b) above. This remedy shall be in addition to any 
and all other remedies provided herein or by law to Landlord. The provisions of this Section 7.02 shall 
survive the expiration or earlier termination of this Sublease. 

(k)- Tenant acknowledges that although it is subleasing the Premises directly from Landlord (I) 
American and the Authority control the Terminal, (2) the Authority controls the overall operations at the 
Airport,'and (3) pursuiant to the Authority Lease and the Concession Area Lease, as well as the Consent 
Agreement and state and federal laws and regulations, including the Authority's rules and regulations, 
American and the Authority have the right to regulate and control certain aspects of the operations at the 
Premises including but not limited to the matters listed in this Section 7.02. In the event any question or' 
dispute arises as to the sale of any specific item or category of items in the Concession Area and whether 
such sale violates the Street Prices policy or does not comply with the Performance Standards, Tenant 
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may submit a request in writing to Landlord and American asking that the matter be reviewed. American 
is obligated under the Concession Area Lease to render a decision in writing, after consultation with the 
Port Authority, within fifteen (15) days after such submission and such determination shall be considered 
final. Tenant shall, as of the date of the decision, immediately abide by and conform to the decision of 
American. 

Section 7.03 HAZARDOUS MATERIALS, (a) As used herein, die term "Toxic or Hazardous 
Materials'! means hazardous or toxic chemicals or any supplies, materials and wastes containing 
hazardous or toxic chemicals or substances at levels or content which cause such materials to be classified 
as hazardous or toxic as then prescribed by the highest industry standards or as set from time to time by 
the United States Environmental Protection Agency ("EPA") or the United States Occupational Safety 
and Health Administration ("OSHA") or as defined under 29 CFR 1910 or 29 CFR 1925 or otiier 
appficable governmental laws, rules or regulations in any way applicable to Toxic or Hazardous Materials 
(collectively, "Environmental Laws"). Tenant shall never incorporate into, or dispose of, at, on or under 
the Terminal or elsewhere at the Premises or at the Airport, or any portion thereof, any Toxic or 
Hazardous Materials. Tenant agrees not to use at, place on, or store at the Premises or at the Airport any 
Toxic or Hazardous Materials, except for those Toxic or Hazardous Materials that are either (1) office 
supplies, or (2) cleaning materials that are generally considered to be a household cleaner and are 
purchased in a container not larger than one (I) gallon, and then only if: (i) all such Toxic or Hazardous 
Materials arising therefrom, are properly labeled and contained; (ii) all such Toxic or Hazardous 
Materials arising therefrom, are stored, handled, transported and disposed of in accordance with highest 
accepted industry standards and all Environmental Laws; and (iii) if a material safety data sheet or other 
reporting or registration document is required under applicable Environmental Laws to accompany the 
Toxic or Hazardous Materials, supplies or materials or wastes or to be filed with ariy federal, state or local 
authority, a copy of such current material safety data sheet or other reporting or registration document 
shall be provided to Landlord. If there is a spill or other discharge of a Toxic or Hazardous Materials in 
the Premises which spill or discharge is required to be reported to any federal, state or local authority by 
applicable Environmental Laws, Tenant shall immediately notify Landlord and American of the method, 
time and procedure for any clean-up and removal of such Toxic or Hazardous Materials; and Landlord 
and American shall have the right tO require reasonable changes in such method, time or procedure 
(provided that such changes may not contradict applicable law). Tenant shall further notify Landlord and 
American if any such spill or other discharge, whether reportable or otherwise, would in any way 
endanger or pose a threat to any employees. Terminal maintenance or custodial personnel or the general 
public. In the event there is a spill or other discharge of any Toxic or Hazardous Materials outside the 
Premises, which spill or discharge is required to be reported to any federal, state or local authority by 
applicable laws, rules or regulations, and upon being so notified American is required under ,the 
Concession Area Lease to undertake to clean-up, remove and abate the condition at its cost initially, 
reserving the right to seek indemnification of its costs for failure of Tenant to abide by the requirements 
of this section. In the event Tenant fails to comply with this Section 7.03 in respect of any contamination 
within the Premises, or in the event of a contamination of any other part of the Terminal and/or Airport 
caused by Tenant, in addition to any other consequences thereof, Tenant shall pay or reimburse to 
Landlord and/or American, as the case may be, all of such party's costs for the removal, abatement and 
clean-up of the involved Toxic or Hazardous Materials. Similarly, if a contamination was caused by 
Landlord or American in the Premises, Landlord (or American as required under the Concession Area 
Lease), as the case may be, shall reimburse all costs incurred by Tenant for the removal, abatement and/or 
clean-up of the involved Toxic or Haaardous Materials. 

(b) If a lien is filed against Tenant's leasehold interest, the Premises, the Terminal or the Airport 
relating to Tenant's violation of any Environmental Laws, then Tenant shall, within ten (10) days or such 
shorter period as may be required under any Environmental Laws, or such even shorter period as is prior to 
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a governmental authority commencing steps to cause any of the foregoing to be sold pursuant to such lien, 
either: (1) immediately pay the claim and remove the lien; or (2) immediately fumish a cash deposit, bond 
or such other security as is satisfactoiy in all respects to Landlord and legally sufficient to effect a complete 
discharge ofsuch lien. 

(c) Landlord at its cost, reserves the right to conduct annually an environmental audit of tiie Premises and 
Tenant's operations, equipment, facilities and fixtures thereon. It shall be a material default and breach 
hereunder if the resulting audit report reveals non-compliance or violations by Tenant of any Environmental 
Laws. American shall have the same rights as Landlord under this sub-section (c). 

(d) Except with respect to Landlord's, American's or the Authority's direct violation of 
Environmental Laws (and, in such case, such exception onty applies to the party that is in direct 
violation) Tenant hereby agrees to indemnify, defend and hold harmless Landlord, American, the 
Authority, the City of New York (including the New York City Economic Develophient Corporation, 
a local development corporation formed pursuant to Section 1411 of Not-For-Profit Corporation Law 
of the State of New York, or such successor entity as may be designated by the City of New York), 
their respective Affiliates, parent corporations, subsidiaries, partners, management companies, and 
the agents, employees, officers, commissioner, directors and contractors of any and all of them from 
and against any and all losses, claims, demands, penalties, causes of action, fines, settlements, 
damages, costs and expenses of whatever Idnd or nature (including reasonable attorneys* and 
consultants* fees and expenses, investigation and laboratory fees and expenses, court costs and 
litigation expenses) arising directty or indirectly out of or in any way related to: (1) any default by ' 
Tenant of this Section 7.03; (2) any violation or failure to comply by Tenant with any of the -
Environmental Laws; (3) any personal injury (including death) or property damage as a result of"' 
Tenant's willful misconduct, negligence, or other actions or omissions including, but not limited to, ' 
Tenant's use and occupancy of and the conduct of its business in the Premises; (4) any litigation' 
brought or threatened by any governmental authority as a result of Tenant's willful misconduct,' 
negligence, or other actions or omissions including, but not limited to, Tenant's use and occupancy of 
and the conduct of its business in the Premises; (5) the presence of Toxic or Hazardous Materials at , ' 
above, in and/or the Premises; and (6) the use of Toxic or Hazardous Materials by Tenant. As used 
herein "costs and expenses" shall also include, in addition to those set forth above, costs associated 
with administrative and judicial proceedings, costs arising from any lien, costs of any remedial 
actions and business mterruption resulting from any remediation, or any executive, administrative or 
judicial order. This indemnification shall constitute the personal recourse undertaking, obligation 
and liability of Tenant The obligations set forth in this Section 7.03 shall survive the expiration or 
earlier termination of this Sublease. 

ARTICLE V i n . USE OF TERMINAL. PUBLIC AREAS. LOGISTICAL SUPPORT AND 
PUBLIC AREA MAINTENANCE 

Section 8.01 OPERATION AND MAINTENANCE OF TERMINAL. Tenant acknowledges that 
American is required to cause to be operated and maintained during the Term all public areas to the extent 
required in the Concession Area Lease and the Authority Lease. The manner in which such public areas and 
facilities are operated and maintained, and the expenditures therefor, are at American's sole discretion. 
Accordingly; the use of such public" areas and facilities is subject to reasonable rules and regulations, 
including security directives as American, the Authority or authorized regulatory agencies may make from 
time to time. 

Section 8.02 USE OF PUBLIC AREAS IN TERMINAL. The term "public areas" as used herein 
shall mean all improved areas within the Terminal which are not devoted to the exclusive use by any airline, 
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tenant or other occupant occupying space in the Terminal including, without limitation, public 
transportation, loading and unloading facilities, pedestrian walkways and horizontal pedestrian riiovers, 
delivery areas, landscaped areas, community rooms, elevators, escalators, stairs and ramps, public restrooms 
and comfort stations, service areas, service and fire exit corridors, passageways and those areas adjacent to 
the Terminal containing parking facilities, if any. Tenant shall have as appurtenant to the Premises the right 
to the non-exclusive use in common with others of all public areas and facilities in the Terminal as 
designated as such, by Landlord from time to time, and such reasonable access, during Tenant's normal 
operating hours, to the Premises. Landlord, the Authority and American each shall have the right, but not 
the obligation, frohi time to time, to modify the public areas, rernove portions of the public areas from 
common use, permit entertainment events, advertising displays, educational displays and other displays in 
the public areas and lease retail merchandising units or temporary pushcarts or carts ("RMUs"). If Landlord 
determines in its discretion to place RMUs in the public areas near the Premises, such placement shall not be 
within fifteen (15) feet of Tenant's storefront entrance and shall not materially interfere with ingress or 
egress to the Premises by the public. Tenant shall not be entitled to any credit for income earned by 
Landlord with respect to the public areas. Tenant and its employees shall not park their cars or any other 
vehicles in the parking facilities except in the areas specifically designated by Landlord for employee 
parking. There is no free parking at the Airport for Tenant or any of Tenant's employees, contractors or 
customers. Tenant and its agents, employees, contractors and subcontractors shall comply with the rules 
and regulations with respect to parking as the same may be amended or modified from time to time and will 
be subject to any enforcement action (including towing) pursued by the Authority's airport police without 
any notice thereof Tenant shall indemnify, defend and hold harmless Landlord, American, the 
Authority and the City of New York and their employees, agents, and representatives from and 
against any and all claims of the employee and/or owner of any vehicle so towed. Landlord, American 
or the Authority may at any time close any public areas to make repairs or changes, to prevent the 
acquisition of public rights in such area, to use areas for attendant or valet parking, and to do such other acts 
in and to the public areas as in its judgment may be desirable. 

Section 8.03 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE, (a) All deliveries 
of equipment, supplies, materials, inventory, merchandise or products required to support the operations 
of Tenant shall be made to the designated loading dock areas of the Terminal. American has developed, 
food courts and public seating areas in various locations in the Terminal which are intended to benefit all 
Tenants, their patrons and the public. For purposes of this Sublease "public seating areas" means a non­
exclusive, common public seating area for patrons of both retail and food service concession facilities and 
for the traveling public. All sanitation, cleaning, maintenance and trash removal services for such' food 
courts and public seating areas shall be controlled by Landlord. Such responsibilities shall include, but not 
be limited to, cleaning including floors, trash removal, trash receptacles, food court trays (operating food 
court tray washing equipment and well as retrieval and distribution of food court trays to food court, 
concession facilities), public seating area tables and chairs, related public seating area furniture and fixtures, 
if any, and repair, maintenance and/or replacement thereof No deliveries of any items shall be made by any 
Person directly to the Premises without the prior written authorization of Landlord; and, if giyen by 
Landlord, Landlord shall have the ri^t to revoke any such authorization at any time and for any reason. 
Tenant shall be advised by Landlord of all shipments for all items received at the loading dock area and 
Tenant shall be responsible, at its sole cost and expense, for promptly transporting all such items from the 
loading dock area to the Premises or to any related Storage Premises leased by Tenant. All equipment to 
be utilized, methods of operation and employment of personnel shall be at the sole determination of 
Landlord for such items which may include, but not limited to, the transporting of equipment, supplies, 
materials, inventoiy, merchandise or products in the Terminal, pest control extermination services, trash 
removal, refuse, recycling and compactor services, grease trap maintenance and cleaning (including waste 
grease removal) to the extent not required to be performed by Tenant, repair and maintenance of food courts 
and public seating areas furniture, fixtures and equipment maintenance and cleaning (including exhaust 
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hood, duct and roof top maintenance and cleaning and exhaust hood fire suppression equipment inspection 
and maintenance to the extent not required to be performed by Tenant), all of which shall be conducted in 
compliance with all applicable feder^, state and local laws, regulations and ordinances including, but not 
limited to, FAA and TSA rules and regulations as well as all Airport rules and regulations promulgated 
from time to time by Landlord, American or the Authority. Tenant shall comply with all rules, regulations 
and directives of Landlord, American the Authority, the FAA, the TSA or any other federal or state agency 
of competent jurisdiction with respect to deliveries which may include, but not be limited to: (1) restrictions 
on delivery times (days and hours) and the time in which any vehicle may remain in the loading dock areas; 
(2) methods of delivering equipment, supplies, materials, inventory, merchandise or products from the 
loading dock areas to the Premises such as rolling carts, wheels, pallet or plastic wrap requirements; (3) 
delivery escort guidelines, badging, background checks, rules, instructions and training if so required which 
must be complied with by Tenant and all transportation companies and vendors delivering any such items to 
the loading dock areas; and (4) security screening of equipment, supplies, materials, inventory, merchandise 
or products. Landlord, American and the Authority may deny access or require any vehicle to be removed 
for failure to follow any such rules, regulations, directives and guidelines that may be established by 
Landlord, the Authority or applicable governmental agencies from time to time. The foregoing is in 
addition to the requirements of Section 27.24. 

(b) Tenant shall have the non-exclusive use, in common with other tenants and users of the Terminal, to tire 
loading dock areas as provided in this Section 8.03 and to the food courts, public seating areas and other 
designated common areas of the Concession Area subject to the control and management thereof at all times i 
by Landlord, provided that Landlord and American, at their sole cost, each'reserves the right to make any^ 
changes which they deem appropriate to the loading dock areas and the food courts, public seating areas and 
other designated common areas of the Concession Area, including relocating and/or eliminating all or any' 
part thereof to assure public safety and convenience or to assure efficient operation ofthe Concession Area 
or die Terminal. 

(c) Pursuant to the Concession Area Lease, (1) American is generally.responsible for all structural, 
maintenance, repair and/or replacement ofthe Base Building Work in the Concession Area and the-
Terminal, and (2) Landlord is otherwise generally responsible for the maintenance', upkeep and repair of 
the Concession Area to the extent not the obligation of the tenants ofthe Concession Area. 

Section 8.04 LOGISTICAL SUPPORT AND PUBLIC AREA MAINTENANCE FEE, (a) Tenant 
and all of Landlord's other subtenants, shall use and share the prorated cost of common logistical support 
and common operation maintenance service providers provided by various independent contractors selected 
and contracted with in the sole discretion of Landlord. Tenant shall pay to Landlord, as Additional Rerit, a 
fee (the "Logistical Support and Maintenance Fee") equal to Tenant's proportionate share (as described 
in Section 8.04(b) below) of Landlord's actual and commercially reasonable out-of-pocket costs and 
expenses incurred in order to manage the loading dock areas and maintain and service the food courts, 
public seating areas and other designated common areas ofthe Concession Area ("Operating Costs and 
Expenses"). These expenses include, without limitation: all costs and expenses of every kind and nature, 
foreseeable or unforeseeable, paid or incurred by Landlord for any service providers with respect to the food 
courts, public seating areas, purchase of tray wash equipment; floor cleaning (sweeping and mopping) and 
storefront cleaning services and cleaning of food court amenities, furnishings and equipment; food tray 
retrieval, washing and distribution; management of the loading dock areas for Tenant deliveries and 
distribution and delivery vehicle escort services; trash removal; repair and replacement of tray wash 
equipment and food court chairs, tables, and food trays. By way of example, Operating Costs and 
Expenses shall include, but not be limited to, the full cost of all labor costs (including both on-site and 
independent third party off-site supervisory personnel) as well as the cost of uniforms and identification 
badges for all such personnel employed to: (I) provide centralized trash, refuse and recycling material 

33 



removal services in the Terminal for all concession facilities, and in loading dock areas and storefront 
fa9ade cleaning services for all concession facilities; (2) manage, operate, maintain, repair, clean and replace 
the loading dock areas and equipment and the areas surrounding the trash dumpsters; (3) operate the vehicle 
escort delivery service across the airfield and to maintain, repair and/or replace die escort delivery service 
equipment; (4) assist in the delivery of equipment, supplies, goods, inventory, merchandise and products 
(which may need to include a central commissary system); (5) to the extent not otherwise charged directly to 
subtenants, provide security screening services for equipment, supplies, goods, inventory, merchandise and 
products; (6) operate, maintain and clean the food courts and public seating areas, cleaning and maintenance 
ofthe grease trap system, waste grease removal, cleaning and maintenance of exhaust hood, duct and rooftop 
systems and inspection and maintenance of exhaust hood fire suppression equipment; (7) provide pest 
extermination services for all concession facilities; (8) the cost of all supplies and equipment utilized to clean 
the food courts and public seating areas; (9) cost of all trash removal receptacles and equipment for the food 
courts and public seating areas; (10) the cost to purchase, maintain, repair and/or replace all public seating 
areas tables, chairs, trash removal receptacles and equipment, furniture and fixtures; (11) the cost to purchase, 
clean, maintain, repair and/or replace the food trays used by patrons and to operate, maintain, repair and/or 
replace the food tray washing facilities and equipment; (12) any and all other direct costs and expenses 
which Landlord deems reasonably necessary or desirable in order to properly maintain and provide such 
services described herein in an efficient and acceptable manner. The preceding is for definitional purposes 
only and shall not impose any obligation upon Landlord to incur such expenses or provide such services. 
Tenant shall comply in all respects with such procedures and the policies established,by Landlord.with 
respect to common logistical support and common operation maintenance services. 

(b) The proportionate share to be paid by Tenant shall be that portion of Operating Costs and Expenses 
which the Floor Area in the Premises bears to the total Floor Area in the Concession Area which has been 
leased to subtenants who are in occupancy and contributing to the Logistical Support and Maintenance Fee; 
provided, however, any Floor Area in the Concession Area which is excluded from the foregoing 
calculation shall not exceed twenty percent (20%) of the gross leaseable Floor Area of all concession 
facilities in the Concession Area but such restriction shall not be applicable until Landlord has completed 
the entire phase-in schedule with respect to the implementation of the new concession program, in the 
Terminal. Tenant's proportionate share shall only include those items passed through by Landlord for. 
specialty retail uses and shall not include any such items applicable only to food and beverage uses or with 
respect to any public food court areas. Annual increases in Tenant's proportionate share shall not exceed 
fifteen percent (15%) other than extraordinary costs imposed by local, state or federal regulations or as may 
otherwise be requested by Tenant from time to time as compared to the immediately preceding Lease Year 
following completion of. the entire phase-in schedule with respect to the implementation of the new 
concession program in the Terminal. , ., 

(c) The Logistical Support and Maintenance Fee following the Rental Commencement Date shall be paid to 
Landlord as Additional Rent in equal, consecutive monthly installments on or before the first (1*^ day.of 
each calendar month, in advance, in an amount estimated by Landlord from time to time. All sums riot 
received within five (5) days af̂ er written notice fi'om Landlord shall be delinquent and shall be a default as 
defined in Article XIX. Subsequent to the end of each Lease Year, Landlord shall fumish Tenaiit with a 
detailed statement of Tenant's proportionate share ofsuch Operating Costs and Expenses for such period 
showing the general method of computing such proportionate share. Tenant shall not have any. inspection or 
audit rights of any of Landlord's books and records pertaining to Operating Costs and Expenses and the 
Logistical Support and Maintenance Fee. Tenant hereby expressly waives any rights, whether by statute or 
otherwise, to conduct any such inspection or audit. If the total amount paid by Tenant under this Section 
8.04 for any such Lease Year shall be less than the actual amount due for any such Lease Year as shown on 
Landlord's statement. Tenant shall pay the difference between the amount paid and the actual amount due 
within thirty (30) days after the furnishing of each such statement. If the total amount paid by. Tenant under 
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Uiis Section 8.04 for any such Lease Year shall exceed the actual amount due for such Lease Year, such 
excess shall be credited against the next payment(s) due from Tenant to Landlord for Operating Costs and 
Expenses under this Sublease. If at the end ofthe Term of this Sublease, the total amount paid by Tenant 
under this Section 8.04 for such final Lease Year shall exceed the actual amount due for such final Lease 
Year, such excess shall be refunded to Tenant within sixty (60) days after Tenant has vacated the Premises 
in the condition required at the conclusion of this Sublease and after all Rentals and other sums due 
Landlord from Tenant under this Sublease have been paid in full; or Landlord shall be entitled to deduct any 
such remaining sums due from any such excess. Landlord may estimate the annual budget and charge the 
same to Tenant on a monthly basis, subject to revision of the budget from time to time and final annual 
adjustment based upon actual Operating Costs and Expenses for the Logistical Support and Maintenance 
Fee. 

(d) If Tenant suffers damages to equipment, materials, supplies, inventory, merchandise and products or 
any injuries to persons as a result ofthe activities ofthe various independent contractor service providers. 
Tenant shall only look to'the independent contractor service provider who caused such damage or injuries 
for any recovery. Landlord, American and the Authority (including their members, shareholders, 
directors, officers, agents, representatives or employees) shall not be liable to Tenant for any loss of 
business or any indirect, incidental, special, consequential or exemplary damages or lost profits arising 
out of or relating to the activities of the various service providers, except to the extent that any such 
damage is due solely to the gross negligence or willful misconduct of Landlord or American. 

ARTICLE IX. SIGNS 

Section 9.01 TENANT'S SIGNS. The design, construction, location, use and maintenance of Tenant's 
signs (whether blade or band signs) are subject to the provisions ofthe Authority's TAA Process, the Tenant 
Construction Review Manual and the E)esign Guidelines. Tenant shall affix a sign to the exterior surface of 
the storefront of the Premises subject to the advance approval of Landlord, American and the Authority in 
compliance with the Authority's TAA Process, the Tenant Construction Review Manual and the Desi^ 
Guidelines. Tenant shall pay all costs of fabricating, constructing, operating and maintaining such' exterior 
storefi"ont sign(s). Tenant shall keep said sign(s) well lit during such hours as Landlord shall designate and 
shall maintain said sign(s) in good condition and repair during the entire Term hereof. Said sign(s) shall 
conform to the criteria for signs contained in the Tenant Construction Review Manual, the Design 
Guideliiies; and the size, content, design and location thereof shall be subject to the prior written approval of 
Landlord, American and the Authority pursuant to the TAA Process. Except as hereinabove mentioned. 
Tenant shall not place or cause to be placed, erected or maintained on any exterior door, wall, window or the 
roof of the Premises, or on the interior or exterior surface of the glass of any window or door of the 
Premises, or on any sidewalk or other location outside the Premises, or within any display window space in 
the Premises, or within one (1) foot ofthe front ofthe storcfh)nt leaseline, whether or not there is display 
window space in the Premises, or within any entrance to the Premises, any sign (fiashing, moving, hanging,' 
handwritten, or otherwise), decal, placard, decoration, flashing, moving or hanging lights, lettering, or any 
other advertising matter of any kind or description; provided, that subject to the prior written approval of 
Landlord with respect to design and placement. Tenant may place decals relating to charge cards accepted 
and alarm system used for safety purposes on glass storefronts where warranted. No symbol, design, name, 
mark or insignia adopted by either Landlord, American or the Authority for the Terminal or the Airport shall 
be used without their prior written consent. Notwithstanding the foregoing, if Landlord or American; in 
their reasonable business judgment, determines that any such rnaterials are unacceptable, improper or 
inappropriate for the Terminal, Tenant shall remove the same immediately upon verbal notice from 
Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-four (24) 
hours thereafter without any liability. Tenant, upon obtaining Landlord's prior consent not to be 
unreasonably withheld, may utilize its custoinary interior signs, placards and decorations provided they 
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are professionally prepared and in good taste and are utilized in a manner substantially similar to the 
manner which Tenant employs in its first-class stores located in large, urban airports and regional 
shopping centers in the Uriited States, and, further, so long as the same comply with American's and the 
Authority's requirements and the Authority's TAA Process. If Tenant, in Landlord's reasonable ahd sole 
discretion, shall be in default of this Section 9.01 which is not cured within forty-eight (48) hours after 
notice, Tenant shall pay as liquidated damages and not as a penalty, the sum of One Hundred Dollars 
($100.00) for each day of default in order to reimburse Landlord for the additional administrative expenses 
resulting therefi'om. 

Section 9.02 TENANT>S INTERIOR ADVERTISING AND DISPLAY WINDOWS. Tenant 
acknowledges and agrees that the condition and appearance of its interior advertising and display windows 
facing into or in any manner visible from the Terminal property including exterior glass windows (if any) is 
important to Landlord, American and the Authority. If Tenant installs such interior advertising displays or 
window displays or anysigns in the window display facing into or in any manner visible fi'om the public 
areas of the Terminal which any of Landlord, American or the Authority reasonably determines to be 
objectionable to the general character and appearance of the Terminal, Tenant agrees to remove the 
stanchions, window display and/or signs within forty-eight (48) hours after notice. If Tenant fails or refuses 
to remove such advertising, window displays or signs, Tenant hereby grante Landlord the right to remove 
the objectionable advertising, displays or signs at Tenant's expense. Tenant agrees that its interior 
advertising displays and window displays wiH be designed and printed in a professional manner and will 
contain only first class products. Tenant shall not display any advertising, promotional or informational 
pamphlets, circulars, brochures or similar materials outside the Premises without the prior written consent of 
Landlord and American. No temporary signs or displays will be used by Tenant including any employment 
opportunity signs, except for temporary holiday decorations, which shall also be designed and printed in a 
professional manner. Notwithstanding the foregoing, if Landlord or American determine that any such 
materials are not appropriate for the Terminal, Tenant shall remove the same immediately upon; verbal 
notice fi-om Landlord and Landlord may remove the same if Tenant shall fail to do the same within twenty-
four (24) hours thereafter, at Tenant's expense. At a minimum. Tenant shall refresh and change the interior 
advertising items and signs in tiie display windows on a quarterly basis during each Lease Year. Tenant, 
upon obtaining Landlord's prior consent not to be unreasonably withheld, may utilize its customary, 
interior advertising and display windows provided they are professionally prepared and in good taste and 
are utilized in a manner substantially similar to the manner which Tenant employs in its first-class stores 
located in large, urban airports and regional shopping centers in the United States, and, further, so long as 
the same comply with American's and the Authority's requirements and the Authority's TAA Process. If 
Tenant, in Landlord's reasonable and sole discretion, shall be in default of this Section 9.02 which is not 
cured within forty-eight (48) hours after notice. Tenant shall pay as liquidated damages and not as a penalty, 
the sum of One Hundred Dollars ($100.00) for each day of default in order to reimburse Landlord for the 
additional administrative expenses resulting therefrom. 

ARTICLE X. MAINTENANCE AND REPAIRS 

Section 10.01 TENANT*S OBLIGATIONS FOR MAINTENANCE, (a) Except for American's 
obligations pursuant to the Authority Lease and the Concession Area Lease for structural maintenance, 
repair and/or replacement ofthe Base Building Work in tiie Premises, Tenant, at Tenant's sole cost and 
expense, shall keep and maintain in a first-class appearance, in a "like new" condition equal to or better than 
that which existed when Tenant initially opened the Premises for.business, reasonable wear arid tear 
excepted, and in a safe, clean, neat, sanitary and lawful order, good condition and repair (including 
replacement of parts and equipment, if necessary), the Premises and every part thereof and any and all 
appurtenances thereto wherever located, including, without limitation, surfaces of all walls, windows and 
window casings and sills (both interior and exterior), the interior and exterior portion of all doors, door 
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fi-ames and door checks, other entrances, plate glass (except outside surfaces of windows, window casings 
and sills located on the exterior of the Terminal building, if any), storefi-onts, wall coverings, floor 
coverings, ceilings, relamping and/or replacement of light fixtures, trade fixtures. Fixed Improvements, 
Operating Equipment, HVAC (as defined in Section 12.01(d)) and electrical and other utility systems and 
utility branch lines exclusively serving the Premises (whether or not located within the Premises), sprinkler 
systems and sprinkler heads exclusively serving the Premises (whether or not located within the Premises), 
and all other repairs, replacements, renewals, restorations, interior and exterior, ordinary and extraordinary, 
foreseen and unforeseen that relate to all work by or on behalf of Tenant pursuant to Article V, Exhibit D 
and the Design Guidelines. For the purposes of this Article, the installation, maintenance, repair and 
replacement of a sprinkler system, fire alarm system, communication system or any repairs or work 
involving asbestos or other hazardous materials or involving compliance with Local Laws #5 of 1973, #16 
of 1984, #58 of 1987 and the Americans With Disabilities Act and any successor laws of like import shall 
be deemed to (a) be non-structural maintenance, repmrs and/or replacements, and (b) not involve the Base 
Building Work. 

(b) Tenant's maintenance and repair of the Premises is an obligation which runs directly to Landlord, 
American and the Authority and includes all ofthe following duties: 

(1) Tenant, at its own expense, shall install and maintain fire extinguishers, fire hoses and other fire 
protection devices as may be required by Landlord, American, the Authority, the applicable fire marshall 
official, any agency having jurisdiction over the Premises or by the insurance underwriter insuring the 
Terminal. 

(2) Tenant shall obtain Landlord's prior written approval ofthe materials used in any plate glass or 
window glass installation, repair or replacement and of the contractor performing any such repair or 
replacement (the foregoing is subject to Landlord's sole discretion). ,. 

(3) Tenaiit, at all times and at its sole cost and expense, shall use the Premises with care. 
Maintenance, repairs and replacements shall be accomplished as necessary to maintain the Fixed 
Improvements and Operating Equipment and trade fixtures in a first-class "like-new" condition. Tenant 
shall repaint, retile, recarpet or replace wall coverings, fioor coverings and ceiling coverings as reasonably 
necessary; and high traffic areas shall be repainted, retiled, recarpeted on a regular basis or as otherwise, 
reasonably directed by Landlord to maintain a high quality, first-class appearance; and all furniture and 
furnishings that become worn or torn shall be promptly replaced. 

(4) Tenant, at its own expense, shall provide complete and adequate arrangements for the sanitary 
handling and disposal of all trash, garbage, recycling materials and other refuse generated in the Premises, 
including suitable receptacles situated in locations determined by Landlord. Such shallbe removed at times 
and in a maimer which will cause minimum interference with the use of the Terminal by the public and 
other authorized persons. Tenant shall be required to participate in American's recycling program, if any, as 
appropriate. Tenant shall also fumish, at its own expense, custodial services for the Premises. The piling of 
boxes, cartons, containers or other similar items in the public areas or in the Premises is not permitted. 

(5) With respect to utility systems and lines servicing the Premises, (a) in areas where such utility 
systems and lines serve other areas in the Terminal in addition to the Premises, Tenant, at its own expense, 
shall only be responsible for the maintenance ofthe utility branch systems and utility branch lines located 
within or exclusively serving the Premises, (b) where utility systems and lines are installed by Tenant and 
solely for its use. Tenant shall have the sole responsibility, at its own expense, for the maintenance, repair 
and replacement tiiereof from the Premises up to the American-maintained main utility systems or lines or 
to the shut-off valves located in the Terminal, as appropriate, (c) Tenant shall have sole responsibility, at its 
own expense, for the maintenance, repair and replacement, as necessary, of all electrical, telephone, data 
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transmission and other communication cables, conduits, wiring, fire alarm systems and protection devices, 
wiring panels and associated equipment located within or exclusively serving the Premises. American 
reserves the right to maintmn, repair or replace any such utility systems and lines. 

(6) Tenant shall prepare a comprehensive preventive maintenance program for all equipment and 
lines for which it is responsible to maintain and submit the same to Landlord and shall maintain such 
program on a current basis. Tenant shall report all malfunctions to all systems, lines, devices and equipment 
installed or located within the Premises to Landlord as promptly as possible after discovery and shall 
provide timely notice to Landlord as required by this Sublease with respect to maintenance issues. 

(7) All repairs, replacements and maintenance by Tenant hereunder shall comply with all of the 
applicable provisions ofthe TAA Process, as the same may be amended from time to time by the Authority 
in their sole discretion, shall be performed in accordance therewitii and with the applicable provisions ofthe 
Design Guidelines and shall be subject to the Landlord's prior written approval, such approval to be 
determined in Landlord's sole discretion. All such maintenance, repairs and replacements shall be of a 
quality equal to the original in materials and workmanship; Landlord shall have the right to disapprove any 
improvements, replacements or alterations which, in its judgment, are of a design, quality, condition or in 
any color or in any other way deemed to be inconsistent with the Design Guidelines, die TAA Process or the 
general character and design of the Terminal. 

(8) Landlord, American and the Authority each reserves the right to interrupt temporarily the 
heating, air conditioning, plumbing, fire sprinkler, electrical services and any and all other utility services 
when necessary to make repairs, alterations, replacements or improvements thereto; and no such party shall 
have any responsibility or liability to Tenant (including consequential damages and lost profits) for failure to 
supply heat, air conditioning, any other utilities or plumbing or, when prevented from doing so by laws, 
orders or regulations of any federal, state or local agency or as a result of strikes, accidents, force majeure or 
by any other cause whatsoever beyond their control. Landlord shall pix)vide Tenant with as much advance 
notice as reasonably possible and under the circumstances shall use reasonable efforts to avoid interrupting 
Tenant's business operations except as deemed necessary by Landlord, American or the Authority. ' 

(c) In no event shall Landlord be liable for consequential damages or Tenant's lost profits claimed itb be 
caused by any failure of maintenance or repair. If Tenant does not, upon reasonable notice and opportunity 
to Tenant to cure, considering tiie nature of the maintenance or repair, commence such maintenance and 
repairs as set forth herein or fails to diligently continue to complete such maintenance or repairs, then 
Landlord, American or the Authority, in addition to any other remedy which may be available to them, 
may enter the Premises and perform such maintenance or repair, as they determine, in their sole and 
absolute discretion, is required. Tenant shall indemnify and save harmless Landlord, American, the 
Authority and the City of New York from all uijnry, loss or damage to any Person or property 
occasioned by Landlord's, American's or the Authority's completion of such maintenance or 
repair, except to the extent such loss or damage is solely the result ofthe gross negligence or willful 
misconduct of Landlord, American, or their respective employees, agents or contractors. Tenant 
shall reimburse Landlord for any and all reasonable costs incurred in completing such maintenance or 
repair (including without limitation an administrative fee equal to fifteen percent (15%) ofsuch costs), 
together with Late Interest from the date Landlord, American or the Authority incurred such'costs. 
Landlord, without prior notice to Tenant, may enter the Premises and make inspections as often as it 
considers necessary, to determine the proper maintenance of the Premises by Tenant. The provisions of 
this Section 10.01 shall survive the expiration or earlier termination of this Sublease. 
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ARTICLE XL INSURANCE AND INDEMNITY 

Section 11.01 TENANT'S INSURANCE, (a) Tenant, at its sole cost and expense, shall, during the 
entire Term hereof, procure and maintain the following insurance in not less than the following amounts: 
(1) commercial general liability insurance with respect to the Premises and the operations in, on or about 
the Premises, in which the combined limits shall be not less than Five Million Dollars ($5,000,000.00) per 
occurrence, broad form/extended coverage, insuring for bodily injury, death and property damage and 
including, without limitation, premises operations, products-completed operations, explosion, collapse, 
underground property damage and independent contractors coverage, with such commercial general 
liability insurance containing a contractual liability endorsement covering the obligations assumed by 
Tenant under Sections 7.03, 11.03 and all other of Tenant's indemnification obligations under this 
Sublease, such insurance not to contain any care, custody or control exclusions which would conflict with 
or in any way impair coverage under the contractual liability endorsement and business automobile 
liability insurance covering all owned, hired and non-owned vehicles, in which the limits for landside 
vehicle/mobile equipment operation shall be not less than Two Million Dollars ($2,000,000.00) per 
occurrence combined single limit, insuring for bodily injury, death and property damage and in which the 
limits for airside vehicle/mobile equipment operation, if applicable, shall be not less than Twenty-Five 
Million Dollars ($25,000,000.00) per occurrence combined single limit, insuring for bodily injury, death 
and property damage; (2) all risk property insurance, including plate glass coverage, against fire, extended 
coverage, vandalism, malicious mischief, water damage, which does not exclude backup from sewers or 
drains or sprinkler leakage, and such other additional perils including fiood as now are or hereafter may 
be included in a standard extended coverage "ISO Siiecial Form" policy or its equivalent from time to 
time in general use in the county in which the Terminal is located, insuring Tenant's merchandise, 
products. Fixed Improvements, Refurbishments, trade fixtures, furnishings, Operating Equipment and all 
other items of personal property of Tenant located on or in the Premises or the Terminal in an amount 
equal to the full replacement cost thereof; (3) statutory workers* compensation coverage as required by 
the State of New York from time to time and including Employer's Liability Insurance in the amount of 
One Million Dollars ($1,000,000.00) for each accident. One Million Dollars ($1,000,000.00) for each 
employee, by disease. One Million Dollars ($1,000,000.00) policy aggregate by disease; (4) builder's risk 
(ALL RISK) insurance covering construction and installation of the Fixed Improvements and 
Refurbishments and Operating Equipment during the performance thereof, including, without limitation 
material delivered to the site but not attached to the realty as more particularly described in Exhibit D, 
naming Landlord, American, the Authority, the City of New York, Tenant and their respective contractors 
and subcontractors as additional insureds or as loss payees (as applicable to the type of insurance 
provided) and provide that the loss shall be adjusted with and payable to Tenant and used for the repair, 
restoration or rebuilding of the Fixed Improvements and Refijrbishments and Operating Equipment, as 
necessary; (5) business interruption insurance in amounts at least sufficient to cover, and applicable to, all 
Rentals, fees, charges and other payments that are payable by Tenant to Landlord under this Sublease for 
a period of not less than twelve (12) months for any business interruption losses in business revenue that 
occur when the Premises or any portion thereof is unusable or is out of operations due to fire or any other 
risks or hazards that are normally covered under a standard form of "ISO Special Form" policy or its 
equivalent or for any other reason; (6) the insurance required under the Authority's TAA Process; (7)' such 
other insurance as may be required by Landlord, American or the Authority from time to time after suitable 
notice thereof based upon cucumstances in the Terminal and imposed upon other concession operators in 
the Terminal; and (8) if the Permitted Use permits the sale of alcoholic beverages. Tenant shall also procure 
and keep in force liquor law liability insurance (on an occurtence basis), in which the limits shall not be less 
tiian Five Million Dollars ($5,000,000.00) per occurrence, broad form/extended coverage, which shall 
insure against all claims, demands and actions for injury to, and/or death to, one (1) or more persons in one 
(1) or more accidents, and for property damage, as well as for damages due to time loss and means of 
support; so that at all times Landlord, American and the Authority will be fully and completely protected 
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against any claims that may arise by the dispensing of beer, wine and/or other spirited or alcoholic 
beverages in the Premises; provided, however, that Landlord and Tenant acknowledge and agree that 
commercially available liquor law liability insurance coverage contains specific exclusions. Tenant agrees 
to indemnify and hold harmless Landlord, American, the Authority and the City of New York, their 
respective Affiliates, parent corporations, subsidiaries, directors, officers, partners, shareholders, 
representatives, members, management companies, agents and employees, from and against any loss 
or claim arising under such exclusions.. Notwithstanding the foregoing. Tenant specifically understands 
and agrees that Landlord and American have the right, on their own initiative or as requested by the 
Authority, to require Tenant to make reasonable additions, deletions, amendments or modifications,to the 
above minimum insurance requirements or may require such other and additional insurance, iri such 
reasonable amounts, against such other insurable hazards, as American may deem reasonably necessary or 
as the Authority may deem necessary. Landlord will not increase the above-required coverage amounts or 
limits in excess of five percent (5%) in any Lease Year during the Term, unless such increase is required for 
reasons beyond Landlord's control, and Tenant shall so adjust the amounts or limits ofthe insurance carried 
by Tenant hereunder and shall provide Landlord with Certificates indicating the adjusted amounts or limits 
as provided in tiiis Section 11.01. All policies of insurance required to be carried by Tenant pursuant to this 
Sublease shall be written by insurance companies of adequate financial capacity (having a A.M. Best's 
rating and Financial Size Category of not less than A-VII or better) and qualified to do business in the State 
of New York. Any such insurance required of Tenant hereunder may be furnished by Tenant under any 
blanket policy carried by it, with any amendments or endorsements that may be necessary to conform to the 
requirements of this Article XI or under a new or separate policy therefor. An insurance certificate or 
certificates (and endorsements where same become necessary) from Tenant's insurer, certifying that such 
policy has been issued, provides the coverage required by this Section 11.01 and contains all of the 
provisions specified in this Section 11.01 (including, without limitation, naming of additional insured and/or 
loss payee entities as required by Section 11.01(b) below), shall be delivered to Landlord prior,to the 
commencement ofthe Term hereof, and certificates in connection with all renewals (if ariy), not less than 
thirty (30) days prior to the expiration of the term of each such policy. In addition, if requested by 
American, Tenant shall promptly deliver to Landlord a certified copy of each policy bearing the 
endorsement of or accompanied by evidence of payment of the premium thereof As often as any such 
policy shall expire or terminate, renewal or additional policies shall be procured and maintained by Tenant. 
and certificates delivered to Landlord prior to any such expiration or termination. 

(b) Each policy evidencing insurance required to be carried by Tenant pursuant to this Section 11.01 shall 
contain the following clauses and provisions: (1) a provision that such policy and the coverage evidenced 
thereby shall be primary and noncontributing with respect to any policies carried by Landlord, American or 
the Authority and that any coverage carried by Landlord, American or the Authority be excess insurance; (2) 
except for workers' compensation and employers' liability coverage, a provision including the parties set 
forth on Exhibit F and any other parties designated in writing by Landlord from time to time as additional 
insured and/or loss payee entities, as applicable; (3) a waiver by the insurer of any right to subrogation 
against Landlord, American and die Autiiority and other additional insured and/or loss payee entities, their 
respective agents, commissioners, directors, employees, insurance carriers, officers and representatives 
which arises or might arise by reason of any payment under such policy or by reason of any act or omission 
of Landlord, American or the Authority, their respective agents, commissioners, directors, employees, 
insurance carriers, officers or representatives; (4) a severability of interest clause or endorsement; (5) a 
provision or endorsement that the policy may not be cancelled, terminated, changed or modified without 
giving Landlord, American and the Authority at least thirty (30) days prior written notice; (6) a provision 
that such policy is an occurrence-form policy; and (7) a provision or endorsement that the insurer shaill not, 
without obtaining the express advance written permission from the Authority's General Counsel, raise any 
defense involving in any way the jurisdiction of the tribunal over the person ofthe Authority, the immunity 
of the Authority, its commissioners, officers, agents and employees, the governmental nature of the 
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Authority or the provisions of any statutes respecting suits against the Authority. Such liability policies 
shall also provide or contain an endorsement providing that the protections afforded Tenant thereunder 
with respect to any claims or actions against Landlord by a third Person shall pertain and apply with like 
effect with respect to any claim or action against Tenant by Landlord, American or the Authority, and that 
such protections shall also pertain and apply with respect to any claim or action against Landlord, 
American or the Authority, including by Tenant, but such endorsement shall not limit, vary or affect the 
protections afforded Landlord, American and the Authority thereunder or other named insureds as an 
additional insured. The "All Risk" property insurance coverage shall name Landlord, American and the 
Authority as additional loss payees to the extent of their respective interests and shall provide that any 
loss shall be adjusted with and payable to Tenant, Landlord and American (to the extent of Landlord's or 
American's loss) and to the extent Landlord or American receives insurance proceeds from such policies 
or otherwise participates in the adjustment of claims thereunder, Landlord shall (and American is 
obligated under the Concession Area Lease to) cooperate with Tenant and shall make all ofsuch proceeds 
available to Tenant to cover the cost of restoration of such Tenant's merchandise, products. Fixed 
Improvements, Refurbishments, trade fixtures, furnishings. Operating Equipment and all other items of 
personal property. 

(c) In the event that Tenant fails to procure and to maintain, at the times and for the duration specified in 
this Section I l.Ol, any insurance required by this Section 11.01, or fails to carry insurance required by law 
or governmental regulation. Landlord may (but shall not be required to) at any time and from time to time,' 
and upon five (5) days notice to Tenant, procure such insurance and pay the premiums therefor; and the cost 
of sariie shall be deemed Additional Rent and shall be payable by Tenant within ten (10) days after receipt 
of Landlord's written demand. Tenant will not do or suffer to be done, or keep or suffer to be kept, anything 
in, upon or about the Premises which will violate Landlord's, American's, the Authority's or the Airport's" 
policies of hazard or liability insurance or which will prevent Landlord, American or tiie Authority from 
procuring such policies in companies acceptable to Landlord, American and the Authority. 

(d) If at any time any of Tenant's insurance policies shall be or become unsatisfactory to Landlord, 
American or the Authority, in their reasonable judgment, as to form or substance, of if any of the Tenant's 
insurers issuing such policies shall not maintain the minimum rating required above. Tenant shall promptly 
obtain a new and satisfactory policy in replacement. 

Section 11.02 LANDLORD'S AND AMERICAN'S INSURANCE. Landlord has tiie obligation to 
carry the insurance set forth in the Concession Area Lease but only to protect the interests of Landlord, 
American and the Authority. Landlord, by virtue of this Sublease or otherwise, has no obligation to protect 
the interests of Tenant or to name Tenant as an additional insured under any of its insurance covering the 
Terminal. Americanisobligatedtomaintainthetypesofinsurancerequiredunderthe Authority Lease. 

Section 11.03 INDEMNIFICATION, (a) Tenant shall defend, indemnify and bold harmless 
Landlord, American, the Authority and the City of New York (including the New York City 
Economic Development Corporation, a local development corporation formed pursuant to Section 
1411 of Not-For-Profit Corporation Law ofthe State of New York, or such successor entity as may be 
designated by the City of New York) and their respective directors, officers, employees, agents, 
commissioners, representatives and Affiliates (collectively, the "Indemnitees") from and against 
any and all claims, demands, actions, causes of action, suits, flnes or judgments asserted, imposed 
or obtained by third parties, and the costs (including reimbursement of Indemnitees* reasonable 
costs and expenses of any related legal proceedings or attorneys' fees), expenses, losses, liabilities 
(including, without limitation, claims and demands for death or personal injuries, or for property 
damages) and damages of all kinds related to such third party claims, arising out of the 
construction of Fixed Improvements or Refurbishments or the improper use or occupancy ofthe 

41 



Premises by Tenant or out of any other acts or omissions of, or any breaches or defaults under the 
terms or conditions of this Sublease by Tenant, its directors, officers, employees, representatives, 
contractors, guests and/or invitees in the Premises or other areas in the Terminal and/or elsewhere 
at the Airport including, without limitation, claims and demands of any of the occupants in the 
Concession Area or of the City of New York, from which the Authority derives Its rights in the 
Airport (collectively, the "Claims"). The foregoing indemnification shall not apply to a particular 
Indemnitee, other than the Authority, to the extent that a Claim is caused or contributed to by the 
negligence or willful misconduct ofsuch Indemnitee other than the Authority. As a condition to the 
foregoing indemnification with respect to Claims and demands for indemnification made by 
Landlord: (1) Landlord or the Indemnitee shall give Tenant prompt written notice specifying with 
reasonable particularity any Claim that Landlord or the Indemnitee reasonably believes may 
become the basis for indemnification pursuant to this Section 11.03; (2) Landlord, the Indemnitee 
and their directors, officers, employees and representatives shall cooperate fully in the defense of 
such Claim; (3) to the extent permitted under the Concession Area Lease and/or the Authority 
Lease, Tenant shall have the right to contest, defend or litigate, and to retain counsel of its choice in 
connection with any proceeding or litigation which would give rise to a claim for indemnification 
under this Section 11.03; and (4) to the extent permitted under the Concession Area Lease and/or 
the Authority Lease, Tenant shall have the sole and exclusive right to settle any proceeding or 
litigation which could give rise to a claim for indemnification under this Section 11.03 (provided 
such settlement would not result in any loss, cost, harm, expense, damage or liability to any ofthe 
Indemnitees). A failure by Landlord or an Indemnitee to timely notify Tenant of any Claim shall 
excuse Tenant's obligations hereunder only to the extent the defense of such Claim is prejudiced 
thereby. 

(b) Tenant represents that it is the owner of or fully authorized to use or sell any and all intellectual 
property used or sold by it in its activities under or in any way cormected with this Sublease. Without in 
any way limiting its obligations hereunder, Tenant agrees to indemnify, defend and hold harmless 
the Indemnitees of and from any loss, liability, expense, suit or judgment in connection with any 
actual or alleged infringement of any patent, service mark, trademark, trade name or copyright, or 
arising from any alleged or actual unfair competition or other similar claim arising out of the 
activities of Tenant under or in any way connected with this Sublease. With respect to clairns or 
demands against Indemnitees for actual or alleged infringement of any patent, service mark, trademark, 
trade liame or copyright, or for actual or alleged unfair competition or other similar theories arising out of 
the operations of Tenant, Tenant shall pay or reimburse Indemnitees all actual and reasonable attorneys' 
fees and costs of defense that Indemnitees may incur in defending any such intellectual property or unfair 
competition claims or deniands. 

(c) Tenant agrees to include in all franchise or license agreements and construction contracts and other 
agreements involving Tenant, a provision by which such franchisee, licensee or contractor agrees to 
defend, indemnify and hold harmless the Indemnitees, on at least the same basis and to the same extent as 
required of Tenant under this Section 11.03. The obligations set forth in this Section 11.03 shall survive 
the expiration or earlier termination of this Sublease. 

Section 11.04 INJURY CAUSED BY THIRD PARTIES. Tenant covenants and agrees tiiat Landlord, 
American and the Authority (including their respective agents, employees, officers, directors, 
commissioners, members and shareholders) shall not be responsible or liable to Tenant, or any entity or 
person claiming by, through or under Tenant, for any injury, death or damage to persons or property 
resulting from any latent defect in the Premises, the Terminal, the Airport or appurtenant areas; or from any 
acts or omissions of entities, persons, tenants or other occupants occupying adjoining premises in the 
Terminal or any other part ofthe Airport or the agents, servants, employees, contractors or invitees ofsuch 
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entities, persons, tenants or occupants; or from fire, electricity, water, snow or leaks from any part of the 
Terminal or Terminal systems or Airport, including sprinkler systems; or from any other cause of whatever 
nature, unless caused by or due to the direct gross negligence or direct willful misconduct of Landlord (or as 
American, as obligated under the Concession Area Lease), its agents and employees, in which case only the 
party that acted grossly negligent or with willful misconduct shall be responsible or liable. 

ARTICLE XII. UTILITIES 

Section 12.01 UTILITY SERVICES AND CHARGES, (a) Pursuant to the Concession Area Lease, 
American is obligated to provide access to reasonable and normal amounts (as determined by Landlord and 
American) of electric, heat, air conditioning, domestic cold water (if applicable), high temperature hot water 
(if applicable), gas (if applicable) and sewage (if applicable) services to the Premises for use by Tenant 
provided by utility systems, connections and related equipment existing as ofthe Commencement Date; but 
neither Landlord nor American have any obligation to provide telephone or data transmission and 
communication services to the Premises. The types, capacities and amounts ofthe various utilities .which 
are being provided by American to the Concession Area, including the Premises, are set forth on the 
Utilities Matrix, which is included as an exhibit to the Concession Area Lease. All ofsuch utilities, except 
for electricity for all food & beverage concession locations, and telephone and data communication services, 
are to be provided without charge by American in accordance with the Concession Area Lease. Should 
Tenant require access to utility services over and above those provided by American as set forth on such 
Utilities Matrix, Tenant shall pay directly for the costs of extendmg those additional utilities to the Premises, 
if available. Tenant shall be solely responsible for all fees, deposits and charges, including use or' • 
connection fees, hook-up fees, standby fees, and the like, for fire alarm, burglar alarm, telephone, data 
transmission and communication and cable television used in or upon or furnished to the Premises, 
including, witiiout limitation, any services to be supplied by American, irrespective of whether any ofthe 
foregoing are initially paid in advance by American, Landlord or otherwise. 

(b) Tenants who operate a food & bever^e concession facility shall be solely responsible for, and shall 
promptiy pay for the construction and installation of, electric check meters required for all electricity to be 
consumed within the Premises. Any such check meters required for the conduct of business operations in 
the Premises shall be installed by Tenant, at its sole cost and expense, in locations approved by Landlord, 
American and/or the appropriate public utility service provider. If the Permitted Use provides for display 
and sale of food and beverages, Tenant shall pay to Landlord American's actual cost of purchasing the 
electricity consumed as measured by a separate check meter to be installed by Tenant pursuant to the Final 
Drawings. Any such charges shall be billed to Tenant in arrears and shall be paid, as Additional Rent, to 
Landlord witii the next monthly installment of Guaranteed Rent following Tenant's receipt of the invoice 
Uierefor from Landlord. 

(c) Landlord, American or the Authority shall not be liable for damages, loss of business, loss of profits or 
otherwise for any interruption, reduction, disruption, curtailment or failure in the supply, quality or character 
of electricity, services fVom a central utility plant or any otiier utility or other service, or if either the 
quantity, quality or character thereof is changed or is no longer available for Tenant's requirements, any 
such interruption, reduction, disruption, curtailment, failure or change in quantity, quality or character will 
not excuse or relieve Tenant from its obligations hereunder, including but not limited to the payment of 
Rentals or all other sums, damages, fees, costs and expenses payable under this Sublease. Except as 
otherwise provided by applicable law, any such interruption, reduction, disruption, curtailment, failure or 
change in quantity; quality or character shall not constitute or be deemed to constitute actual or constructive 
eviction of Tenant Any obligation of American to fumish utilities is conditioned upon the availability of 
adequate energy sources. American has the right to reduce heating, cooling and lighting within the Premises 
and the public areas as required by any mandatory or voluntary ftiel or energy saving allocation, or similar 
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statute, regulation, order or program. No such interruptions, reductions, disruptions, curtailments or failures 
shall entitle Tenant to any abatement of Rentals or relieve Tenant fi'om fulfillment of any covenant or 
agreement set forth in this Sublease, except specifically provided in this Section 12.01(c). Notwithstanding 
the foregoing, if Tenant is prevented from opening to the public for more than five (5) days during any 
Lease Year by an interruption in utility services due to the negligence of Landlord or American, 
including, without limitation, electricity, gas, water, plumbing, sewage, telephone communications, 
heating, ventilation, or air conditioning, but American's operations and the fiow of Enplaned Passengers 
nevertheless continue normally through such interruption of utility services in the Premises, Guaranteed 
Rent thatwould otherwise apply during such period will be reduced by the proportion that three hundred 
sixty-five (365) days bears to the actual number of days Tenant was able to operate during such calendar 
year. 

(d) If applicable. Tenant shall operate its additional heating, ventilating and air conditioning system(s) 
("HVAC") serving the Premises so as to maintain comfortable conditions during its hours of operation. 
Temperatures in the Premises shall be compatible with temperatures in the Termirial. Tenant's obligation to 
connect to the services supplied by American, as set forth in this Section 12.01 and Exhibit D, as well.as 
Tenant's operation and mairitenance of its HVAC system(s) within the Premises, shall be as set forth herein, 
in Exhibit D and in any related document(s), such as the Design Guidelines or approved Final Drawings. If 
Tenant desires to install any equipment which shall exceed the capacity of any utility facilities or which 

. shall require additional utility facilities, Tenant shall not have the right to do so without Landlord's and 
American's prior written approval of Tenant's plans and specifications therefor. If such installation is 
approved by Landlord and American, and if such additional facilities are provided to accommodate Tenant's 
installation. Tenant agrees to pay Landlord, on demand, the cost of providing such additional utility facilities 
or utility facilities of greater capacity. Tenant shall in no event use any ofthe utility facilities in any way 
which shall overload or overburden the utility systems at the Terminal and the Airport. Landlord and 
American shall have the right to impose reasonable restrictions and to require Tenant to comply with any 
and all state and local regulations and measures adopted from time to time with respect to conservation of 
any utilities, including water usage. 

ARTICLE XIIL ATTORNMENT AND SUBORDINATION - > . • • 

Section 13.01 ATTORNMENT. Landlord shall be permitted to assign this Sublease to American or its 
designee; and, in the event of such assignment, Tenant shall attorn to American or its designee and 
recognize American or its designee as the landlord for all purposes hereunder. 

Section 13.02. SUBORDINATION. Tenant further agrees that tiiis Sublease shall be subordinate.to tiie 
Concession Area Lease, the Authority Lease and to any and all mortgages, deeds of trust and ground leases 
that may now exist or at any time hereafter constituting a lien or charge upon the Concession Area or the 
Terminal or other improvements that constitute a part of the Concession Area and to any and all advances 
to be made thereunder, and to the interest thereon, and all renewals, modifications, replacement and 
extensions, thereof. Tenant, within no more than fifteen (15) days after written request, shall execute any 
and all instruments, releases and other documents that may be required by each and every mortgagee, 
trustee and holder thereof for the purpose of subjecting and subordinating this Sublease to the lien of any 
such mortgage or deed of trust. 

Section 13.03 ESTOPPEL STATEMENT. Witiiiri twenty (20) days after request tiierefor by Landlord, 
Tenant shall execute, in recordable form, and deliver to Landlord a statement, in writing, certifying (a) that 
this Sublease is in fiill force and effect, (b) the Rental Commencement Date and the Expiration Date hereof, 
(c) that Rentals and all other charges hereunder are paid currently without any offset or defense thereto, (d) 
the amount of Rentals and all other charges hereunder, if any, paid in advance, (e) whether tiiis Sublease has 
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been modified and, if so, identifying the modifications, (f) that, to the best of its knowledge, there are no 
uncured defaults by Landlord or stating in reasonable detail those claimed by Tenant, and (g) such other 
matters as may be reasonably requested by Landlord. 

ARTICLE XIV. ASSIGNMENT AND SUBLETTING 

Section 14.01 RESTRICTIONS. PROCEDURES AND OTHER ASPECTS GOVERNING 
TENANT, (a) Tenant shall not transfer or assign this Sublease or Tenant's interest in or to the Premises 
or any part thereof Witiiout having first obtained the prior written consent of Landlord, which consent may 
be withheld in Landlord's sole and absolute discretion; provided, however, the transfer of Tenant's 
securities in cormection with Tenant becoming a publicly held company or issuing securities in connection 
with an additional public offering of securities shall not constitute a transfer or assignment of this Sublease. 
The public trading of Tenant's securities on a nationally recognized stock exchange or on tiie NASDAQ 
market shall not constitute or be considered to result in any such transfer or assignment of this Sublease. 
Each transfer, assignment or subletting to which there has been consent shall be by instrument in writing, 
in form satisfactory to Landlord, and shall be executed by the transferee, assignee or subtenant who shall 
agree in writing for the benefit of Landlord to be bound by and to perform the terms, covenants and 
conditions of this Sublease. Failure to first obtain in writing Landlord's consent, or failure to comply 
with tiie provisions herein contained shall operate to prevent any such transfer, assignment or subletting 
from becoming effective. The receipt by Landlord of rent from an assignee, transferee, subtenant or any 
other occupant of the Premises shall not be deemed a waiver of the covenant in this Sublease against 
assignment, transfers and subletting or an acceptance of the assignee, transferee, subtenant or any other 
occupant as a tenant or a release of the Tenant from further observance or performance by Tenant of the 
covenants contained in this Sublease. 

(b) Notwithstanding the foregoing provisions of this Article 14, Tenant shall have the right to transfer or 
assign this Sublease, without Landlord's consent to a subsidiary of Tenant or its parent eiitity or to an entity 
that is an Affiliate of Tenant or its parent entity, and wiUi Landlord's consent, such consent not to b^" 
unreasonably withheld, conditioned or delayed, to: (I) any entity with which Tenant shall merge, reorganize 
or consolidate; or (2) any entity acquiring all or substantially all of the assets of, or equity interests in, 
Tenant or which may succeed to a controlling interest in the business of Tenant; provided that in the case of 
any and each such transfer or assignment under clauses (1) and (2) above which is permitted hereunder. 
Landlord shall have the discretionary right to withhold its consent unless: (i) such transferee or assignee 
shall have a net worth equal to or greater than Tenant as of the effective date of any proposed transfer or 
assignment; (ii) such transferee or assignee shall have proven airport concession operating experience and 
the ability to efficiently and effectively operate the business in the Premises consistent with at least as high a 
standard as then exists in the Premises; (iii) the business conducted in the Premises by such transferee or 
assignee shall be conducted under the same Permitted Use and under a trade name required to be used by 
Tenant hereunder; (iv) Tenant shall not be in default after the applicable notice and cure periods under ariy 
ofthe terms and provisions hereof at the time of any such proposed transfer or assignment; (v) the use ofthe 
Preniises by such transferee or assignee shall not violate any agreements affecting the Premises, Landlord or 
other tenants or occupants in the Airport and shall not disrupt the concession mix within the Terminal as 
determined in the reasonable discretion of Landlord; (vi) except as may otherwise be prohibited under 
federal securities laws, notice of any proposed transfer or assignment shall be given to Landlord at least 
thirty (30) days prior to its proposed effective date, and tiiere shall be delivered to Landlord instruments 
evidencing such proposed fransfer or assignment and the agreement ofsuch transferee or assignee to assume 
and be bound by all the terms, conditions and covenants hereof, all in form reasonably acceptable to 
Landlord; and (vii) Tenant shall continue to remain fully liable for the payment of all sums due and the 
performance of all the terms and conditions hereof 
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(c) Tenant shall not sublet the Premises or any part tiiereof without having first obtained the prior written 
consent of Landlord, in the event Tenant requests permission to sublease, the request shall be submitted 
to Landlord prior to the effective date of the sublease requested and shall be accompanied by a copy of 
the proposed sublease agreements and of all agreements collateral thereto. The identity ofthe subtenant, 
the area or space to be subleased, the rental to be charged, the type of business to be conducted, recent 
audited financial statements and history and all other information requested by Landlord shall be 
specified. In the event of an assignment or sublease where the rental per square foot established in the 
sublease exceeds the rental per square foot established in this Sublease, Tenant shall pay to Landlord as 
Additional Rent the excess ofthe rental received from the transferee or subtenant over that specified to be 
paid by Tenant herein per square foot. Should any method of computation of rental to be paid by a 
transferee or subtenant, other than computation based upon a rental rate per square foot be employed, the 
provisions of this paragraph will apply if the rental received for the proportionate area ofthe Premises by 
Tenant exceeds the rental paid to Landlord for said proportionate area ofthe Premises. 

(d) If Tenant is a corporation, limited liability company, association or parmership which, under the current 
laws, rules or guidelines promulgated by the governmental body or agency having jurisdiction and authority 
to promulgate the same, is npt deemed a public corporation, or is an unincorporated association or 
parmership, the transfer, assignment or hypothecation, in the aggregate of more than a controlling interest of 
the total outstanding voting stock or voting interests in such corporation, limited liability company, 
association or partnership shall be deemed an assignment and transfer within the meaning and provisions 
hereof 

(e) Notwithstanding anything to the contrary set forth in this Article XlV and regardless of any Landlord 
approval noted herein, any and all proposed assignments, transfers and subletting and/or any other 
arrangement pursuant to which Tenant authorizes any other Person to use and occupy the Premises shall 
also be subject to the written consent of American and the Authority determined in their sole and absolute 
discretion and not be effective until any such required consents of American and the Authority have been 
obtained. 

. ARTICLE XV. WASTE OR NUISANCE 

Section 15.01 WASTE OR NUISANCE. Tenant shall not, nor shall Tenant permit any of its employees, 
contractors, subcontractors, licensees, invitees, subtenants or agents to, injure, deface or otherwise harm the 
Premises, Concession Area, Terminal or the Airport, nor commit any waste upon the Premises, Concession 
Area, Terminal or the Airport, and shall not place a load upon the fioor ofthe Premises which exceeds the 
floor load per square foot which such floor was designed to cany. Tenant shall not, nor shall Tenant permit 
any of its employees, contractors, subcontractors, licensees, subtenants or agents to, commit any nuisance or 
other act or thing which may constitute a menace or which may affect either American's operation of the 
Terminal, Landlord's operation ofthe Concession Area or the Authority's operation ofthe Airport or which 
may disturb the quiet enjoyment of any other occupant or tenant of the Airport. Tenant shall not use or 
permit to be used any medium that might constitute a nuisance, such as loudspeakers, sound amplifiers, tape 
decks, compact disc players, radios, televisions, or any other sound-producing or other device which will 
carry sound or objectionable odors outside the Premises except as may otherwise be approved in advance in 
writing by Landlord and, upon notice fi^m Landlord to Tenant's business representative at the Premises, 
Tenant shall cause any such noise or odors to cease immediately. Tenant shall not allow any use of the 
Premises or any other portion of the Concession, Area, Terminal and/or the Airport in a manner which is a 
source of armoyance, disturbance or embarrassment to Landlord, American and/or the Authority, or to the 
other tenants and occupants of the Concession Area, Terminal and/or the Airport or which is deemed by 
Landlord or American, in their sole discretion, as not in keeping with the character ofthe Concession Area, 
Terminal and/or Airport. The Premises shall not be used for any unlawflil or immoral purpose or which will 
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invalidate or increase the premiums on any ofthe Landlord's, American's or the Authority's insurance. 

ARTICLE XVI. TRADE NAME, TRADEMARKS AND THE JOINT 
MARKETING FUND 

Section 16.01 TRADE NAME. Tenant shall operate its business in the Premises under the name 
specifically set forth in the Data Sheet ('Trade Name") and shall not change the Trade Name without the 
prior written approval of Landlord, which approval shall not be uru^asonably withheld or change character 
ofthe business operated in the Premises, including, without limitation. Tenant's Permitted Use, without the 
prior written approval of Landlord, which may be withheld in Landlord's absolute discretion. 

Section 16.02 TRADEMARKS. 'Trademarks" means the trademarks, trade names, logos, service 
marks, trade styles, trade dress and other proprietary marks of American and its Affiliates, including 
American Eagle, Inc. Tenant acknowledges that the Trademarks are and will remain at all times the 
exclusive property of American and its Affiliates. No interest in, license or other right to use the 
Trademarks is granted or may be deemed to granted to Tenant under this Sublease or otherwise. Tenant 
may not make any use of the Trademarks, or any colorable imitation or abbreviation thereof, including 
any reference by advertising or otherwise to the names "American Airiines", "American Airiines, Inc.", 
unless such use or reference has been specifically approved in writing by American in advance. • ' 

Section 16.03 JOINT MARKETING FUND. Landlord shall cause to be provided a central marketing 
and promotional program which, in Landlord's sole judgment, will serve to generally market and promote 
the overall concession operations at the Terminal or on any item that may enhance the overall passenger-
experience at the Terminal. Tenant, along with other concession facility operators, will contribute to the 
fund for this program which shall be known as the "Joint Marketing Fund". Tenant shall contribute' 
during each month, as Tenant's share to the Joint Marketing Fund, and pay to Landlord as Additional Rent, 
an amount equal to  of Tenant's monthly Gross Receipts. This amount is payable to 
Laridlord and must be paid no later than the fifteenth (15*) day following the end of each Lease Month. If 
Tenant is uruible to calculate actual Gross Receipts in time to make the required monthly payment to the 
Joint Marketing Fund, the payment may be based on an estimate of monthly Gross Receipts. Any and all 
such estimated payments must be adjusted at the end of each 6-month period of each Lease Year. Within 
thirty (30) days after the end of- each such 6-month period. Tenant must submit a report to Landlord 
reconciling estimated and actual Gross Receipts and showing any under or overpayments to the Joint 
Marketing Fund. A check for any underpayments must accompany the reconciliation. All overpayments 
will be credited to the next payment(s) due from Tenant for its contributions to tiie Joint Marketing Fund; or, 
if the Sublease has expired or has been terminated for any reason other than a default by Tenant, 
overpayments shall be refunded, without interest, to Tenant within sixty (60) days of the Sublease 
termination date by Landlord. Landlord shall not be obligated to expend more for marketing and 
promotional programs than is actually collected fi'om Tenant and other concession'facility operators in the 
Terminal. Any services and personnel so provided shall be under the exclusive control and supervision of 
Landlord, who shall have the sole authority to employ and discharge personnel, retain third-party 
independent contractors and to establish all budgets with respect to the Joint Marketing Fund. The primary 
purpose, but in no way a limitation, ofthe Joint Marketing Fund, will be to fund intra-Terminal promotional 
and-advertising programs such as permanent directories, graphics, take-one directory pamphlets and 
establishuig customer service and training programs with respect to the operations of the concession 
facilities in the Terminal, such as customer surveys, "secret shopper" programs and sales technique 
serninars, sales/service incentive awards for Tenant and other concession operators' employees or on any 
other items that may enhance the user's overall experience in the Terminal. Landlord shall condiict 
quarteriy meetings .to discuss the promotional and advertising programs and customer service and training 
programs. In the event the Premises is located within an expansion of or a new area within the Terminal 
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where a grand opening date or grand opening events shall be set by Landlord, then Tenant shall also pay an 
initial Joint Marketing Fund assessment in the amount set forth in the Data Sheet in addition to Tenant's 
monthly contributions to the Joint Marketing Fund, such initial assessment to be payable in one lump sum 
within sixty (60) days prior to the Rental Commencement Date. Landlord reserves the right at any time to 
terminate the Joint Marketing Fund and, in such event, shall notify Tenant in writing. Thereafter, in the 
event ofsuch termination, Tenant shall no longer be obligated to make any further contributions to the Joint 
Marketing Fund and any remaining funds previously contributed to the Joint Marketing Fund shall be used 
by Landlord to promote the overall concession program and facilities within the Terminal. Landlord, 
following any such termination, also reserves the right to reinstate the Joint Marketing Fund and, in such 
event, shall notify Tenant in writing and thereafter. Tenant, upon any such reinstatement, shall immediately 
recommence contributions to the Joint Marketing Fund in accordance with this Section 16.03. Upon the 
expiration or earlier termination of the Concession Area Lease, Landlord is required to remit any unused 
monies in the Joint Marketing Fund in equal shares to American and the Authority. 

ARTICLE XVII. DAMAGE AND DESTRUCTION 

Section 17.01 PARTIAL DESTRUCTION, (a) Landlord and American shall not be required to make 
reparation for any injuty or damage by fire or other cause, or to make any restoration or replacement of 
any Fixed improvements, Refurbishments, or any other real or movable property located or installed in 
the Premises or in the Concession Area by or on behalf of Tenant, except as otiierwise provided herein. 

(b) In the event the Fixed Improvements or Refurbishments are damaged by any casualty covered under 
an insurance policy required to be maintained by Tenant pursuant to this Sublease, then Tenant shall 
repair the same as soon as reasonably possible (following any repair of Base Building Work by American 
that rhay be necessary to permit Tenant repairs to proceed) and this Sublease shall continue in full force 
and effect. In the event the Fixed Improvements or Refurbishments are damaged by any casualty not 
covered under any insurance policy required to be maintained by Tenant pursuant to this Sublease, then 
Landlord may, at Landlord's option (I) repair such damage at Landlord's expense and continue this 
Sublease in full force and effect, or (2) give written notice to Tenant within ninety (90) days after tiie date 
of occurrence ofsuch damage of Landlord's intention to terminate this Sublease as ofthe date of the 
damage; provided, however, that if such damage is caused by an act or omission.to act of Tenant, then 
Tenant shall repair such damage, promptly at its sole cost and expense. Any repair or restoration of the 
Premises by Landlord after the termination of this Sublease shall not be deemed to reinstate this Sublease 
or give Tenant any right to have this Sublease reinstated. In the event Landlord elects to terminate this 
Sublease under this section, Tenant shall have the right, within thirty (30) days after receipt of the notice 
from Landlord, to notify Landlord in writing of Tenant's intention to repair such damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. If 
Tenant does not give such notice within the above thirty (30) day period, this Sublease shall be terminated 
as ofthe date specified by Landlord in its notice to Tenant. I 

Section 17.02 TOTAL DESTRUCTION. If tiie Concession Area or the Premises are totally destroyed 
during the Term by any cause whether or not covered by the insurance required under this Sublease 
(including, without limitation, any destruction required by any authorized public authority), and the 
Concession Area or the Premises cannot be repaired or replaced within sixty (60) days of such total 
destruction, this Sublease shall terminate as of the date of such total destruction at the option of 
American, Landlord or the Authority witii a total abatement of Rental obligations as of such date, but 
without affecting any of Tenant's obligations which may have accrued or other rights or remedies of 
American, Landlord or Tenant which may have arisen as a result of such termination, including insurance 
claims based on the destruction. 
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Section 17.03 DAMAGE OR DESTRUCTION OF THE TERMINAL. If fifty percent (50%) or 
more ofthe Terminal shall be damaged or destroyed by an insured risk, or if twentyrfive percent (25%) or 
more of tiie Terminal shall be damaged or destroyed by an uninsured casualty, notwithstanding that tiie use 
and occupancy ofthe Premises is not materially affected thereby, and if as a result of any such damage or 
destruction American's fiight operations at the Terminal are suspended or more than fifty percent (50%) 
curtailed for a period of sixty (60) days or more, Landlord shall have the right to terminate this Sublease 
within ninety (90) days from the date of such damage or destruction. In such event, this Sublease shall 
terminate upon a mutually agreeable date (or, in the absence of a mutually agreed upon date, on the date 
reasonably specified by Landlord or American which shall be within one hundred eighty (180) days from 
the date of such damage or destruction) and Tenant, upon such termination, shall surrender the Premises to 
Landlord. American shall not be required, pursuant to this Section 17.03 or otherwise, to repair any 
damage or destruction to the Terminal; and Landlord shall not be required, pursuant to this Section 17.03 
or otherwise, to repair any damage or destruction to the Concession Area or the Premises; provided, 
however. Tenant shall not be obligated to repair any damage or destruction to its Fixed Improvements or 
Refurbishments pursuant to Section 17.01 or 17.04 to the-extent and for so long as any damage or 
destruction to the Terminal precludes such repairs to the Concession Area, the Premises, Fixed 
Improvements or Refurbishments. 

Section 17.04 DAMAGE OR DESTRUCTION NEAR END OF TERM. If, during the last Lease 
Year ofthe Term, more than twenty-five percent (25%) ofthe Premises is partially destroyed or damaged, 
either party may at its option terminate this Sublease as ofthe date of occurrence ofsuch destruction or 
damage by giving written notice to the other of its election to do so within twenty-five (25) days after the 
date of occurrence ofsuch destruction or damage; provided, however, if Landlord elects to terminate this 
Sublease pursuant hereto. Tenant shall have the rig^t within fifteen (15) days after receipt ofthe required 
notice to notify Landlord in writing of Tenant's intention to repair such destruction or damage at Tenant's 
expense and without reimbursement from Landlord or American, in which event this Sublease shall 
continue in full force and effect and Tenant shall proceed to make such repairs as soon as possible. 

Section 17.05 ABATEMENT OF RENTALS, REMEDIES. If twenty-five percent (25%) or more of 
the Premises is destroyed or damaged, and such destruction or damage materi^ly and adversely impairs 
or interferes with Tenant's use and occupancy ofthe Premises as reasonably determined by Landlord and 
will be repaired pursuant to this Sublease, then in addition to any other remedies which may apply under 
this Sublease, Landlord and Tenant shall negotiate in good faith to reach a mutually satisfactory 
agreement on an equitable abatement, for the period during which such damage and repair continues, of 
the amounts which may be due and owing as Rentals, which abatement shall be based on any projected 
resulting reduction in Tenant's Gross Receipts. Except for abatement of Rentals (if any). Tenant shall 
have no claim against Landlord or American for any damage suffered by reason of any such damage, 
destruction, repair or restoration unless said damage is caused by the gross negligence or willful 
misconduct of Landlord or American, nor shall Tenant have any claim against the Authority for any such' 
damage regardless of its cause. It is understood that, in the application of the foregoing Sections in this 
Article XVII, American's and Landlord's obligations shall be limited to repair and restoration ofthe Base 
Building Work for the Premises to, as nearly as possible, a condition and quality as existed at the 
commencement of Tenant's Work hereunder. In no event shall Landlord or American be responsible to 
repair or restore any portion ofthe Premises relating to Tenant's Work and/or installed by Tenant in the 
Premises including, but not limited to. Tenant's Fixed Improvements, Refurbishments, Operating 
Equipment, personal property, products and inventory. 

Section 17.06 WAIVER Tenant hereby expressly waives the provisions of Section 227 ofthe New York 
Real Property Law, and of any successor law of like import then in force; and Tenant agrees that the 
provisions of this Sublease shall govern and control in lieu thereof 
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ARTICLE XVIIL CONDEMNATION 

Section 18.01 CONDEMNATION, (a) If more than tiiirty percent (30%) of tiie Floor Area of die 
Premises shall be taken or condemned for any public or quasi-public use under any governmental law, 
ordinance or regulation or by the right of eminent domain or in the event of a private conveyance, by 
purchase, sale or otherwise, in lieu thereof ('Taking"), this Sublease shall terminate as ofthe date ofsuch 
Taking; and the Term hereof shall cease as such date of Taking and all Rentals shall be abated during the 
unexpired portion of this Sublease, effective on the date physical possession is commenced by the taking or 
condemning authority. 

(b) If thirty percent (30%) or less of the Floor Area of the Premises should be taken or condemned as 
aforesaid, this Sublease shall not terminate; rather, the amounts which may be due and owing as Rentals 
during the unexpired portion of the Term (or for such shorter period during which such Taking or 
condemnation shall continue) shall be reduced proportionally based on the projected reduction, if any,- in 
Tenant's Gross Receipts as mutually agreed to by Landlord and Tenant (and, if unable to agree, 
Landlord's reasonable decision with respect thereto shall be conclusive and binding) effective on the date 
physical possession is commenced by the taking or condemning authority, such reduction to endon the 
date (if such date falls during the Term) that the Premises is returned to Tenant in a condition which 
reasonably allows for the commencement of business; provided, however, that in all events any reduction 
under this section in the Authority's allocated share of Rentals shall require the prior written approval of 
the Authority. If the taking or condemning authority does not specify the actual portions of floor area of. 
the Premises to be taken or condemned as aforesaid, then Landlord, Tenant and American shall endeavor 
to agree on such actual portions (and, if they are unable to so agree, American's reasonable decision with 
respect thereto shall be conclusive and binding). 

(c). A voluntary sale or transfer of interest of all or any part of the Premises or the public areas in the 
Terminal by Landlord or American to any public or quasi-public body, agency, person or other entity having 
the power of eminent domain, either under threat of condemnation or while condemnation proceedings are 
pending, shall be deemed to be a Taking under the power of eminent domain for the purposes of Article 
XVIII.. Tenant hereby waives the provisions of any statute or other law that may be in effect at the time of 
the occurrence of any such Taking under which a lease/sublease is automatically terminated or pursuant to . 
which a tenant is given the right to terminate a lease/sublease by reason ofsuch a Taking. 

Section 18.02 AWARD. All compensation awarded for any Taking or condemnation (or, in either case, 
the proceeds ofa private sale in lieu thereof) ofthe Premises shall be the property ofthe party entitled to 
any such compensatory award under the Authority Lease and to the extent Tenant is not entitled to any 
such compensatory award under the Authority Lease, Tenant hereby assigns its interest in any such award • 
to American. The distribution of any such compensatory awards shall be made to the Authority, 
American, Landlord, if any, and Tenant, if any, as set forth in the Authority Lease. 

ARTICLE XIX. DEFAULTS. REMEDIES AND DAMAGES 

Section 19.01 EVENTS OF DEFAULT. The occurrence, at any time prior to or during tiie Term, of any 
one (I) or more ofthe following events (referred to herein, singly, as an "Event of Default" and collectively 
as "Events of Default") shall be an Event of Default by Tenant under this Sublease: 

(a) Tenant fails to pay any Rentals or any other charges or sums whatsoever due hereunder (including 
without limitation, amounts due as reimbursement to Landlord for costs incurred by Landlord in performing 
obligations of Tenant hereunder upon Tenant's failure so to perform) for more than five (5) days after 
written notice fi'om Landlord to Tenant that such Rentals or any other charges or sums whatsoever due 
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hereunder were not received on the date required for payment pursuant to this Sublease together with all 
L^e Interest accrued from the due date, provided, that such notice from Landlord shall be in lieu of, and not 
in addition to, any notice of default required by applicable laws and, provided, however, if Landlord gives 
such written notice once during a twelve (12) month period and tiie delinquent payment has not been fully 
cured (including Late Interest), no further written notice of default shall be required with respect to that 
payment or any other payment during such twelve (12) month period to establish a payment default and, 
thereafter, during such twelve (12) month period an Event of Default shall be deemed to have occurred if 
any payment under this Sublease is not made when due and such failure continues for a period of five (5) 

• days after such payment was due; or 

(b) Tenant fails to perform any other ofthe terms, conditions, or covenants of this Sublease to be observed 
or performed by Tenant for more than twenty (20) days after written notice from Landlord to Tenant ofsuch 
default (unless such default cannot be cured within said twenty (20) days, in which event Tenant shall not be 
deemed to be in default hereunder if Tenant shall have commenced to cure said default promptly within said 
twenty (20) days and shall tiiereafter proceed to prosecute such cure to completion with all reasonable 
dispatch and diligence, provided that in no event shall such cure period extend beyond seventy-five (75) 
days or such longer period of time as is approved by Landlord in writing, and if Tenant's cure period is so 
extended. Tenant must, within five (5) days after the written extension notice, provide a written plan, to 
Landlord outlining all steps Tenant is taking to cure the default and when the cure shall be completed), 
provided that such notice fi'om Landlord shall be in lieu of, and not in addition to, any notice of default. 
required by applicable laws; or 

(c) Tenant fails to submit any statement or report required on or before the date required by this 
Sublease, including without limitation the statements and reports required by Article III, and such failure 
continues for five (5) days after written notice by Landlord, provided such notice shall not be required if 
Landlord has previously given two (2) notices of such a failure during the preceding twelve (12) month 
period; or 

(d)' Tenant fails to commience construction of Tenant's Work within twenty (20) days of the Authority's 
approval ofthe TAA for such Tenant's Work and such failure is not occasioned by reason of Force Majeure 
or due to delays caused by Landlord or American; or 

(e) Tenant fails to complete Tenant's Work, move into and merchandise/stock tiie Premises with high-
quality goods, products or services and to initially open for business on or before the Latest Rental 
Commencement Date; or 

(f) Tenant.fails to operate continuously.in the maimer and.during the hours established by Landlord 
pursuant to Section 7.02 hereof or for the Permitted Use or. discontinues its business operations in the, 
Premises for a period in excess of forty-eight (48) consecutive hours;.or 

(g) Tenant's abandonment of the Premises, or permitting this Sublease to be taken under any writ of 
execution or similar writ or order; or 

(h) Tenant fails to comply with any obligation as a result of any inspection or audit and such failure 
continues for ten (10) days after written notice from Landlord to Tenant ofsuch failure; or 

(i). If applicable, the failure of Tenant to obtain and maintain continuously throughout the Term, its 
eligibility and certification from the Authority of its M/W/DBE status and/or to renevv such eligibility and 
certification as may be required by the Authority from time to time ahd such failure shall continue for a 
period of twenty (20) days; or 
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0) Tenant fails comply witii any of the other operational requirements set forth in Section 7.02 or any of 
the exhibits referenced therein (such as compliance with staffing/personnel, street pricing or fails to achieve 
the Minimum Performance Standards, for example); or 

(k) Tenant shall fail to carry insurance as required under this Sublease on the date of such failure or to 
comply with any applicable law, rule or regulation concerning security, and such failure continues for forty-
eight (48) hours after written notice fi-om Landlord thereof; or 

(1) A governmental authority, board, agency or officer with competent jurisdiction terminates or suspends 
any certificate, license, permit or authority held by Tenant without which Tenant shall not be lawfully 
empowered to conduct its business operations in the Premises; or 

(m) Except as otherwise provided by applicable law, if the estate hereby created shall be taken on 
execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent 
according to law, or if any assignment shall be made of tiie property of Tenant for the benefit of creditors, 
or if a receiver, guardian, conservator, trustee in involuntary bankruptcy or other similar officer shall be 
appointed to take charge of all or any substantial part of Tenant's property by a court of competent 
jurisdictiori, or if a petition shall be filed for the reorganization of Tenant under any provisions of law 
now or hereafter enacted, and such proceeding is not dismissed within thirty (30) days after it is begun, or 
if Tenant shall file or consent to a petition for such reorganization, or for arrangements under any 
provisions ofsuch laws providing a plan for a debtor to settle, satisfy or extend the time for the payment 
of substantially all or general payment of debts; and/or 

(n) Any act or omission to act by Tenant which, directly or indirectly, puts Landlord in default of its 
obligations to American under the Concession Area Lease or puts Landlord in default of its obligations to 
the Authority under the Operator Permit; 

then, during such time as such Event(s) of Default is/are continuing, Landlord may at.any time, at 
Landlord's option, give to Tenant five (5) days' notice of termination of this Sublease (which shall be in lieu 
of any notice required under New York law) and, in the event such notice is given, this Sublease ahd the 
Term shall come to an end and expire (whether or not said Term shall have commenced) upon the expiration 
of said five (5) days with the same effect as if the date of expiration of said five (5) days were the Expiration 
Date, but Tenant shall remain liable for damages and all other sums payable pursuant to the provisions of 
Section 19.03. \ 

Section 19.02 ' REMEDIES, (a) If Tenant shall default in the payment when due of any installment of 
Rentals or if Tenant shall default in the performance of any ofthe other terms, provisions, conditions or 
covenants of this Sublease, or if this Sublease and the Term shall expire and come to an end as provided 
in Section 19.01: (1) Landlord and its agents and servants may immediately, or at any time after such 
default or after the date upon which this Sublease and the Term shall expire and come to an end, re-enter 
the.Premises or any part thereof, without notice, either by summary proceedings or by any other • 
applicable action or proceeding, or by force or otherwise (without being liable to indictment, prosecution 
or damages therefor), and may repossess the Premises and dispossess Tenant and any other Person from 
the Premises and remove any and all of their property and effects from the Premises; and/or (2) Landlord, 
at Landlord's option, may relet the whole or any part or parts ofthe Premises, from time to time, either in 
the name of Landlord or otherwise, to such tenant or tenants, for such term or terms ending before, on or 
after the Expiration Date, at such rental or rentals and upon such other conditions, which may iriclude 
concessions and free rent periods, as Landlord, in its sole discretion, may determine. Landlord shall have 
no obligation to relet the Premises or any part thereof and shall in no event be liable for refusal or failure 
to relet the Premises or any part thereof, or, in the event of any such reletting, for refusal or failure to 
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collect any rent due upon any such reletting, and no such refusal or failure shall operate to relieve Tenant 
of any liability under this Sublease or otherwise to affect any such liability; Landlord, at Landlord's 
option, may make such repairs, replacements, alterations, additions, improvements, decorations and other 
physical changes in and to the Premises as Landlord, in its sole discretion, considers advisable or 
necessary in connection with any such reletting or proposed reletting, without relieving Tenant of any 
liability under this Sublease or otherwise affecting any such liability. 

(b) Tenant hereby waives the service of any notice of intention to re-enter or to institute legal proceedings 
to that end which may otiierwise be required to be given under any present or future law. Tenant, on its own 
behalf and on behalf of all Persons claiming through or under Tenant, including all creditors, does further 
hereby waive any and all rights which Tenant and all such persons might otherwise have under any present 
or future law to redeem the Premises, or to re-enter or repossess the Premises, or to restore the operation of 
tiiis Sublease, after (1) Tenant shall have been dispossessed by a judgment or by warrant of any court or 
judge, or (2) any re-entry by Landlord, or (3) any expiration or termination of this Sublease and the Term, 
whether such dispossess, re-entry, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Sublease. The words "re-enter", "re-entry" and "re-entered" as used in this Sublease shall 
not be deemed to be restricted to their technical legal meanings. In the event of a breach or threatened 
breach by Tenant, or any persons claiming through or urtder Tenant, of any term, covenant or condition of 
this Sublease on Tenant's part to be observed or performed. Landlord shall have the right to enjoin such 
breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, summary 
proceedings and other special remedies were not provided in this Sublease for such breach. The right to 
invoke the remedies hereinbefore set forth in this Sublease is cumulative and shall not preclude Landlord 
from invoking any other remedy allowed by law or in equity. 

(c) No re-entry or taking possession ofthe Premises by Landlord shall be construed as an election on its 
part to terminate this Sublease unless a written notice of such intention is given to Tenant or unless the 
termination thereof is decreed by a court of competent jurisdiction. Notwithstanding any such reletting 
without termination, Landlord may at any time thereafter elect to terminate this Sublease for such previous 
breach and shall have the remedies provided herein. 

(d) In the event of re-entry by Landlord, Landlord may remove all Persons and property from the Premises; 
and such property may be stored in a public warehouse or elsewhere at the cost of, and for the account of. 
Tenant, with notice but without resort to legal process and without Landlord being deemed guilty of 
trespass, conversion or becoming liable for any loss or damage which may be occasioned thereby. In the 
event Tenant shall not remove its property from the Premises within five (5) days after Tenant has vacated 
the Premises, then such property shall be deemed abandoned by Tenant; and Landlord may dispose ofthe 
same without liability to Tenant subject to the rights ofthe City of New York, tiie Authority, American and 
their designees to such property. If Landlord removes such property from the Premises and stores it at 
Tenant's risk and expense, and if Tenant fails to pay the cost of such removal and storage after written 
demand therefor and/or to pay any Rental then due, then, after the property has been stored for a period of 
thirty (30) days or more. Landlord may sell such property at public or private sale, in the manner and at such 
times and places as Landlord deems commercially reasonable following reasonable notice to Tenant ofthe 
time and place of such sale. The proceeds of any such sale shall be applied first to the payment of the 
expenses for removal and storage of the property, the preparation for the conducting of such sate, and for 
attorneys' fees and other legal expenses incurred by Landlord in connection therewith, and the balance shall 
be applied as provided in this subsection 19.02(d). * 

(e) Tenant expressly waives, for itself and for any person claiming through or under Tenant, any rights 
which Tenant or any such person may have under the provisions of Section 2201 of the New York Civil 
Practice Law and Rules and of any successor law of like import then in force, in connection with any 
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holdover summary proceedings which Landlord may institute to enforce the foregoing provisions of this 
Sublease. 

Section 19.03 DAMAGES, (a) If tiiis Sublease and the Term shall expire and come to an end as provided 
in Section 19.01, or by or under any summary proceeding or any other action or proceeding, or if Landlord 
shall re-enter the Premises as provided in Section 19.02(a), or by or under any summary proceeding or any 
other action or proceeding, then, in any of such events: 

(1) Tenant shall pay to Landlord, American and the Authority all Rentals and other charges payable 
under this Sublease by Tenant to Landlord to the date upon which this Sublease and the Term shall have 
expired and come to an end or to the date of re-entry upon the Premises by Landlord, as the case may be; 
and 

(2) Tenant shall also be liable for and shall pay to Landlord, as damages, any deficiency 
("Deficiency") between the Guaranteed Rent reserved in this Sublease for the period which otherwise would 
have constituted the unexpired portion ofthe Term and the net amount, if any, of rents collected under any 
reletting effected pursuant to the provisions of Section 19.02(a) for any part ofsuch period (first deducting 
from the rents collected under any such reletting all of Landlord's expenses in connection with the 
termination of this Sublease or Landlord's re-entry upon the Premises and with such reletting including, but 
not limited to, all repossession costs, brokerage commissions, legal expenses, attorneys' fees, alteration 
costs and other expenses of preparing the Premises for such reletting). Any such Deficiency shall be paid in 
monthly installments by Tenant on the days specified in tiiis Sublease for payment of. installments of 
Guaranteed Rent, Landlord shall be entitled to recover from Tenant each monthly Deficiency as tiie same 
shall arise, and no suit to collect the amount of the Deficiency for any month shall prejudice Landlord's 
right to collect the Deficiency for any subsequent month by a similar proceeding. Solely for the purposes of 
this Section 19.03(aX2), the term "Guaranteed Rent" shall mean the Guaranteed Rent in effect immediately 
prior to the date upon which this Sublease and the Term shall have terminated or expired and come to an 
end, or the date of re-entry upon the Premises by Landlord, as the case may be, adjusted, from time to time, 
to refiect any increases which would have been payable pursuant to any of the provisions of this Sublease 
including, but not limited to, the provisions ofthe Data Sheet and Section 2.01 of this Sublease if the Term 
hereof had not been terminated; and 

(3) At any time after the Term shall have expired and come to an end or Landlord shall have re­
entered upon the Premises, as the case may be, whether or not Landlord shall have collected any monthly 
Deficiencies as aforesaid. Landlord shall be entitled to recover from Tenant, and Tenant shall pay to 
Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by which 
the Guaranteed Rent reserved in this Sublease for the period which otherwise would have constituted the 
unexpired portion of the Term exceeds the then fair and reasonable rental value of the Premises for the same 
period, both discounted to present worth at the rate of four percent (4%) per armum. If, before presentation 
of proof of such liquidated damages to any court, commission or tribunal, the Premises, or any part thereof, 
shall have been relet by Landlord for the period which otherwise would have constituted the unexpired 
portion ofthe Term, or any part thereof, the amount of rent reserved upon such reletting shall be deemed, 
prima facie, to be the fair and reasonable rental value for the part or the whole of the Premises so relet 
during the term of tiie reletting. Solely for tiie purposes of this Section 19.03(a)(3), tiie term "Guaranteed 
Rent" shall mean the Guaranteed Rent in effect immediately prior to the date upon which this Sublease and 
the Term shall have expired and come to an end, or the date of re-entry upon the Premises by Landlord, as 
the case may be, adjusted to reflect any increases preceding such event pursuant to the provisions of the 
Data Sheet and Section 2.01. 

(b) If the Premises, or any part thereof, shall be relet together with other space in the Concession Area, tiie 
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rents collected or reserved under any such reletting and the expenses of any such reletting shall be equitably 
apportioned for the purposes of this Section 19.03. Tenant shall in no event be entitled to any rents 
collected or^payable under any reletting, whether or not such rents shall exceed the Guaranteed Rent 
reserved in tiiis Sublease. Notiiing contained in Sections 19.01,19.02 or this Section 19.03 shall be deemed 
to limit or preclude the recovery by Landlord from Tenant ofthe maximum amount allowed to be obtained 
as damages by any statute or rule of law, or of any sums or damages to which Landlord may be entitled in 
addition to the damages set forth in Section 19.03(a). 

Section 19.04. LANDLORD'S RIGHT TO CURE TENANT'S DEFAULT. If Tenant shall default in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, Landlord, at any time thereafter and without notice (except as notice may otherwise 
be required to be given to Tenant pursuant to any specific term or provision of this Sublease) may remedy 
such default for Tenant's account and at Tenant's expense, without thereby waiving any other rights or 
remedies of Landlord with respect to such default. 

ARTICLE XX. BANKRUPTCY OR INSOLVENCY 

Section 20.01 TENANT'S INTEREST NOT TRANSFERABLE. Neitiier Tenant's interest in tiiis 
Sublease, nor any estate hereby created in Tenant, nor any interest herein or therein, shall pass to any trustee 
or receiver or assignee for the benefit of creditors or otherwise by operation of law except as may 
specifically be provided pursuant to the United States Bankruptcy Code, as amended (the "Code"). - • ^ 

Section 20.02 ELECTION TO ASSUME SUBLEASE. Even tiiough tiiis Sublease is a sublease of real 
property in an airport, the parties contractually agree that this Sublease shall be construed to be a lease of 
real property in a shopping center within the meaning of Section 365(bX3) ofthe Code. If Tenant becomes 
a Debtor under Chapters 7, 11 or 13 ofthe Code, and the Trustee (as defined in the Code) or Tenant, as 
Debtor-ln-Possession (as defined in the Code), elects to assume this Sublease for the purpose of assignment 
to a third party or otherwise, such election and assignment, if any, may only be made if all the terms and 
conditions of the applicable provisions ofthe Code are satisfied. If the Trustee or Tenant, as Debtor-In-
Possession, fails to elect to assume or reject this Sublease by the 60th day after the entry of the Order for 
Relief in a case under Chapters 7, 11 or 13 of tiie Code, this Sublease shall thereafter be deemed rejected 
and terminated in accordance with Section 365 of the Code. The Trustee or Tenant, as Debtor-In-
Possession, shall thereupon immediately swrender possession ofthe Premises to Landlord, and Landlord 
shall have no further obligation to Tenant or Trustee hereunder. The acceptance of Rentals by Landlord 
after the 60th day shall not be deemed a waiver of Landlord's rights herein and under Section 365 of the 
Code, and Landlord's right to be compensated for damages in such bankruptcy case shall survive. 

Section 20.03 OCCUPANCY CHARGES. When, pursuant to tiie Code, the Trustee or Tenant, as 
Debtor-In-Possession, shall be obligated to pay reasonable use and occupancy charges for the use of the 
Premises or any portion thereof, such charge shall not be less than the Guaranteed Rent and Percentage Rent 
and all other monetary obligations of Tenant for the payment of Additional Rent. 

Section 20.04 OTHER LAWS. The provisions of tiiis Article 20 concerning tiie rights of Landlord and 
the obligations of Trustee, Tenant, Debtor (as defined in the Code), Receiver (as defined in the Code), 
Debtor-In-Possession and each and every permitted assignee are in addition to such rights and obligations 
provided by law,, including applicable provisions of the Code. Nothing contamed in this Article 20 shall 
limit or reduce in any maimer whatsoever rights and/or obligations which are otherwise provided by law. 
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ARTICLE XXI. ACCESS BY LANDLORD. AMERICAN AND THE AUTHORITY 

Section 21.01 RIGHT OF ENTRY. Landlord, American and tiie Autiiority and their respective officers, 
employees and representatives shall each have the right to enter the Premises for any reasonable purpose 
(including inspecting the condition of the Premises and any equipment used by Tenant) during ordinary 
business hours. Tenant shall cooperate upon receipt of any such notice and arrange for its personnel to be 
available during any such entry. The Autiiority, American and Landlord and tiieir respective officers, 
employees and representatives shall each have tiie further right to enter the Premises to make such repairs, 
alterations, improvements or additions as they may deem necessary or desirable; and such parties shall be 
allowed to take ail material into and upon the Premises that may be required without the same constituting 
an eviction of Tenant in whole or in part; and Rentals and other charges reserved hereunder shall not abate 
while said repairs, alterations, improvements or additions are being made, by reason of loss or interruption 
of business of Tenant or otherwise. In exercising such right of entry, Landlord shall use reasonable efforts 
not to disrupt Tenant's business in the Premises. The Authority, American, Landlord and their agents shall 
each have the further right to enter the Premises without notice at any time m the event of an emergency. 
Tenant shall assure Landlord, American and the Port Authority emergency access to all enclosed areas of 
the Premises either by delivering duplicate keys to the Premises to Landlord's General Manager and 
American's JFK Airport Manager or by providing emergency telephone numbers by which the Store 
Manager can be reached on a twenty-foUr (24) hour basis. Finally, Landlord, during tiie last six (6) months 
prior to the expiration of the Term, may enter the Premises for the purpose of exhibiting the same to 
prospective tenants and their representatives. 

ARTICLE XXIL TENANT'S PROPERTY 

Section 22.01 TAXES ON TENANT'S PROPERTY. Tenant shall be responsible for, and agrees to pay 
prior to delinquency, any and all taxes and other assessments, levies, fees and other governmental charges 
and impositions or every kind or nature, regular or special, direct or indirect, presently foreseen or 
unforeseen, known or unknown, levied or assessed by municipal, county, state, federal or other 
governmental taxing or assessing authority, upon, against or with respect to (a) Tenant's leasehold interest 
in the Premises, (b) the Fixed Improvements, the Operating Equipment, all furniture, fixtures, equipment; 
inventory and any other personal property of any kind owned by, or placed, installed or located in, within, 
upon or about the Premises by or on behalf of Tenant, and (c) all alterations, additions, or improvements of 
whatsoever kind or nature, if any, made to the Premises, by or on behalf of Tenant, irrespective of whether 
any such tax is assessed, real or personal, and irrespective of whether any such tax is assessed to or against, 
American, the Authority, Landlord or Tenant (collectively, 'Tenant's Taxes"). Tenant shall provide 
Landlord with evidence of Tenant's timely payment ofsuch Tenant's Taxes upon Landlord's request. If at 
any time any of such Tenant's Taxes are not levied and assessed separately and directly to Tenant (for 
example, if the same are levied or assessed to Landlord, American or the Authority, or upon or against the 
building containing the Premises and/or the land underlying said building). Tenant shall pay to Landlord 
Tenant's share thereof as reasonably determined and billed by Landlord. Tenant hereby agrees to 
indemnify, defend and hold Landlord, American, the Authority and the City of New York harmless 
from any and all Tenant's Taxes and costs, damages, expenses and liabilities (including, without 
limitation, reasonable attorneys' fees) in connection with any such Tenant's Taxes described in this 
Section 22.01. 

Section 22.02 LOSS AND DAMAGE. Except with respect to Landlord's own negligence. Landlord shall 
not be responsible or liable to Tenant for any loss or damage that may be occasioned by or through the acts 
or omissions of persons occupying premises or any part ofthe premises adjacent to or cormected with the 
Premises or any part ofthe building of which the Premises are a part, or any other area in Concession Area, 
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tiie Terminal or the Airport, or for any loss or damage resulting to Tenant or its property from bursting, 
stoppage or leaking of water, gas, sewer or steam pipes, or (without limiting the foregoing) for any damage 
or loss of property within the Premises from any cause whatsoever. Tenant shall give immediate notice to 
Landlord in case of any damage to or destruction of all or any part of, or of accidents occurring within the 
Premises, or of defects therein, or of any damage to or destruction of any inventory, fixtures or equipment 
within the Premises. In no event shall American or the Authority have any liability to Tenant whatsoever 
for the foregoing damage and destruction. 

ARTICLE XXIH. HOLDING OVER 

Section 23.01 HOLDING OVER If, at the termination or expiration of this Sublease, Tenant has not 
delivered possession ofthe Premises to Landlord as required in Section 6.04, and, for any reason, Tenant 
retains possession ofthe Premises or any portion thereof, then Landlord may, at its option, serve written 
notice upon Tenant that such holding over constitutes either: (a) the creation of a month-to-month 
tenancy, or (b) the creation of a tenancy at sufferance, in either case upon the terms and conditions set 
forth in tiiis Sublease; provided, however, that the monthly Guaranteed Rent shall,' in addition to all other 
surhs which are to be paid by Tenant hereunder, whether or not as Additional Rent, be equal to double the 
highest monthly Guaranteed Rent paid in the preceding twelve (12) month period (and prorated in the 
case of (b) on the basis of a three hundred sixty-five (365) day year for each day Tenant remains in 
possession), plus Additional Rent accruing during the period of Tenant's occupancy based on a 
termination for an Event of Default if such unlawful holding over exceeds five (5) days after the natural 
expiration or earlier termination of the Term. The provisions of this Section 23.01 shall not constitute a 
waiver by Landlord of any right of re-entry as herein set forth; nor shall receipt of any hold-over rent or 
other amount under this Sublease or any other act in apparent affirmation of the tenancy operate as a 
waiver ofthe right to terminate this Agreement for a breach of any ofthe terms, covenants, or obligations 
to be performed by or on behalf of Tenant. No holding over by Tenant, whether with or without consent 
of Landlord, shall operate to extend this Sublease except as otherwise expressly provided. The preceding 
provisions of this Section 23.01 shall not be construed as consent for Tenant to retain possession of the 
Premises in the absence of prior written consent thereto by Landlord. Tenant shall mdemnify, defend 
and hold harmless Landlord, American, the Authority and the City of New York from and against 
any and all loss, claims, demands, liabilities, damages (including, without limitation, consequential 
damages), costs and expenses (including, without lunitation, attorneys' fees and expenses) resulting 
from any failure by Tenant to surrender the Premises in the manner and condition required by this 
Sublease upon the expiration of the Term or earlier termination of this Sublease, including, without 
limitation, any claims made by any proposed new tenant founded upon such failure. 

Section 23.02 SUCCESSORS. All rights and liabilities herein given to, or imposed upon, the parties 
hereto shall inure to and be imposed upon tiie respective heirs, executors, administrators, successors and 
assigns ofthe said parties; and, if there shall be more than one (I) entity or individual comprising Tenant, 
they shall all be bound jointly and severally by the terms, covenants and agreements herein. No rights, 
however, shall inure to tiie benefit of any assignee of Tenant unless the assignment to such assignee has 
been approved in advance by Landlord in writing as required by Article XIV. 

ARTICLE XXIV. RULES AND REGULATIONS 

Section 24.01 RULES AND REGULATIONS. Tenant shall at all times comply witii any and all Rules 
and Regulations (as hereinafter defined) in effect at the Airport or the Terminal. The term "Rules and 
Regulations" means all rules and regulations governing the conduct and/or operations ofthe Airport or 
the Terminal as may be promulgated from time to time, by any governmental authorities, including but 
not limited to, the FAA, the U.S. Department of Transportation ("DOT"), the TSA and/or the EPA, and 
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any rules and regulations promulgated from time to time by Landlord or American specifically for or 
otherwise affecting conduct and/or operations in the Terminal and/or Concession Area, provided that 
Landlord's and American's rules do not have an unreasonable and material adverse discriminatory impact 
on concession operations within the Concession Area. Landlord shall not have any duty or obligation to 
enforce the Rules and Regulations or the terms and conditions in any other lease or sublease as against any 
other tenant; Landlord and American shall not be liable to Tenant for violations of the same by other 
tenants, invitees, their servants, employees, conti-actors, subconti^ctors and agents. Tenant's failure to keep 
and observe the Rules and Regulations shall constitute a material breach of the terms hereof in the same 
manner as if the Rules and Regulations were contained herein as covenants. 

ARTICLE XXV. QUIET ENJOYMENT 

Section 25.01 LANDLORD'S COVENANT. Subject to the terms and conditions hereof, tiie terms and 
provisions of the Concession Area Lease, the Authority Lease as well as the Consent Agreement, upon 
payment by Tenant of Rentals herein provided and other charges payable by Tenant hereunder, and upon the 
observance and performance of all the covenants, terms and conditions on Tenant's part to be observed and 
performed. Tenant shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance 
or interruption by Landlord. 

ARTICLE XXVI. PERFORMANCE GUARANTY 

Section 26.01 PERFORMANCE GUARANTY. (a) Tenant shall provide Landlord with, tiie 
Performance Guaranty in the amount specified in the Data Sheet, which shall be at Landlord's option, in 
the form of either immediately available funds or the unconditional, irrevocable standby letter of credit 
("Letter of Credit"), as security for the faithful observance and performance by Tenant of the terms, 
covenants and conditions of this Sublease on Tenant's part to be observed and performed. Such Letter of 
Credit must be in form and content as set forth in Exhibit H. No surety bonds shall be permitted. If 
Landlord permits Tenant to provide a Letter of Credit, the following shall be applicable. Such Letter of 
Credit must be for a term of not less than one (1) year which term shall be automatically renewed, for. 
successive one (I) year periods, unless the Bank gives not less than sixty (60) days prior written notice 
that it will not so renew the Letter of Credit for such successive term and the last term of the letter of 
credit shall end not less than sixty (60) days after the Expiration Date. If such letter of credit is not 
automatically renewed as aforesaid. Tenant agrees to cause the Bank to renew such letter of credit, from 
time to time, during the Term, at least ninety (90) days prior to the expiration of said letter of credit or any 
renewal or replacement, upon the same terms and conditions. In the event of any transfer of said Letter of 
Credit pursuant to Section 26.05, and notice of such transfer to Tenant, Tenant, within twenty (20) days 
thereafter, shall cause a new Letter of Credit to be issued by said Bank to the transferee, upon tiiie same 
terms and conditions, in replacement of the Letter of Credit so transferred and Landlord agrees that, 
simultaneously with the delivery of such new Letter of Credit, it will return to said Bank the Letter of 
Credit being replaced. • The Letter of Credit shall be held in trust by Landlord for the purposes set forth in 
this Article and shall not be transferred except for transfer (a) to an agent for collection, or (b) pursuant to 
the provisions of Section 26.05.. In the event Tenant defaults beyond any applicable grace,period 
hereunder in the performance of its obligations to issue a replacement Letter of Credit, or, in the 
observance or performance of Tenant's agreement to cause the Bank to renew the Letter of Credit, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law, 
shall have the right to require the Bank to make payment to Landlord of the entire sum of the Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum may be held by Landlord as the 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
the provisions of this Article. If payment ofthe entire sum ofthe Letter of Credit or the undrawn portion 
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thereof is made to Landlord by reason of Tenant's failure to renew or replace the Letter of Credit in 
accordance with the foregoing provisions of this Article, Landlord shall have the right, at any time on 
behalf of Tenant, to replace said Performance Guaranty with a new Letter of Credit issued by the Bank or 
any other bank selected by Landlord, in Landlord's sole discretion, and Tenant hereby irrevocably 
constitutes and appoints Landlord as Tenant's agent and attorney-in-fact to cause the Bank or any such 
otiier bank selected by Landlord to issue such a replacement Letter of Credit. The Letter of Credit 
provides for partial drawings. In the event Tenant defaults in the payment when due of an installment of 
Rentals and such default shall continue for a period of five (5) days after notice by Landlord to Tenant of 
such default or if this Sublease and the Term shall expire and come to an end, or if Landlord shall re-enter 
the Premises as provided in Article XIX, or by or under any summary proceeding or any other action or 
proceeding, then Landlord, in addition to all rights and remedies which Landlord may have under this 
Sublease or at law, may from time to time, draw on the Letter of Credit in one (I) or more drawings for 
the amount of any Rentals then due and for any amount then due and payable to Landlord under this 
Sublease. In the event ofa partial drawing, as provided in the immediately preceding sentence, Tenant 
shall, within five (5) days after demand, cause the Bank to issue an amendment to the Letter of Credit 
restoring the amount available thereunder to the amount required under this Sublease. Notwithstanding 
anything to the contrary set forth in this Sublease, including, but not limited to, the foregoing provisions 
of this Article, in addition to all rights granted to Landlord pursuant to the provisions ofthe Sublease, if 
this Sublease and the Term shall expire and come to an end as provided in Article XIX, or by or under 
any summary proceeding, or any other action or proceeding, or if Landlord shall re-enter the Premises as 
provided in Article XIX, or by or under any summary proceeding or any other action or proceeding, 
Landlord, in addition to all rights and remedies which Landlord may have under this Sublease or at law,' 
shall have the right to require the Bank to make payment to Landlord of the entire sum of the Letter of 
Credit or the undrawn portion thereof, as the case may be, which sum shall be held by Landlord as a 
Performance Guaranty in the same manner as if said sum had been deposited with Landlord pursuant to 
tiie provisions of this Article. 

(b) Any Performance Guaranty held by Landlord in the form of immediately available funds (cash) shall 
be held subject to the provisions of any and all legal requirements applicable thereto. Landlord agrees 
that, if not prohibited by law or the general policies of lending institutions in New York, Landlord shall 
deposit the Performance Guaranty held by Landlord either in an account that does not bear interest or in 
an interest-bearing account at a bank or banks selected by Landlord, and all interest, if any, accruing 
thereon shall be added to and become a part of the Performance Guaranty and shall be retained by 
Landlord under the same conditions as the principal sum held as the Performance Guaranty. 
Notwithstanding anything to the conti-ary set fortii in tiie preceding sentence of tiiis Section 26.01(b), in 
the event the Performance Guaranty is held in an interest-bearing account, Landlord shall be entitled to 
retain the one percent (1%) administrative fee permitted by law to by landlords with respect to seciuity 
deposits. . .. . ' 

Section 26.02 APPLICATION OF PERFORMANCE GUARANTY. In the event Tenant defaults in 
the observance or performance of any term, covenant or condition of this Sublease on Tenant's part to be 
observed or performed, including, but not limited to, the covenant for the payment of Rentals, beyond the 
applicable notice and cure periods provided under this Sublease for curing such default, Landlord may 
use, apply or retain the whole or any part of any Performance Guaranty held by Landlord under any ofthe 
provisions of Section 26.01, to the extent required for the payment of any Rentals or performance of any 
other obligations, without thereby waiving any other rights or remedies of Landlord with respect to such 
default, and Landlord shall hold the remainder of such Performance Guaranty as security for the faithful 
performance and observance by Tenant of the terms, covenants and conditions of this Sublease on 
Tenant's part to be observed and performed with the same rights as hereinabove set forth to use, apply or 
retain all or any part ofsuch remainder in the event of any further default by Tenant under this Sublease. 
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Section 26.03 RESTORATION OF PERFORMANCE GUARANTY. If Landlord uses, applies or 
retains the whole or any part of the Performance Guaranty held by Landlord under any of the provisions 
of this Article, Tenant, promptiy after notice thereof, shall deliver to Landlord, in cash or by cashier's 
check or certified check, payable to the order of Landlord, the sum necessary to restore the Performance 
Guaranty to the sum required under this Sublease. 

Section 26.04 RETURN OF SECURITY. The Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord for the performance of Tenant's obligations under this 
Sublease as security shall be returned to Tenant after (a) sixty (60) days following the Expiration Date 
and (b) the full observance and performance by Tenant of all ofthe terms, covenants and conditions of 
this Sublease on Tenant's part to be observed and performed. 

Section 26.05. TRANSFER OF LETTER OF CREDIT. In the event of a ti-ansfer of Landlord's 
interest in this Sublease, Landlord shall transfer the Letter of Credit and/or any remaining portion of any 
Performance Guaranty then held by Landlord as security for the performance of Tenant's obligations 
under this Sublease to the transferee, and Landlord shall thereupon be released from all liability for the 
return ofsuch security; Tenant agrees to look solely to the transferee for the return of any such security 
and it is agreed that the provisions of this sentence shall apply to every sale or transfer ofthe Premises or 
Landlord's interest in this Sublease by Landlord named herein or its successors, and to every transfer or 
assignment made of any such security. Any transferee shall be deemed to have agreed that any Letter of 
Credit or Performance Guaranty transferred to such transferee pursuant to this Section shall be held in 
trust for the purposes of this Article. . • '• -

Section 26.06 NO ASSIGNMENT OF SECURITY BY TENANT. Tenant agrees tiiat it will not 
assign, mortgage or encumber, or attempt to assign, mortgage or encumber, the Letter of Credit or any 
Performance Guaranty held by Landlord under this Sublease, and that neither Landlord nor its successors 
or assigns shall be bound by any such assignment, mortgage, encumbrance, attempted assignment, 
attempted mortgage or attempted encumbrance. Landlord shall not be required to exhaust its rernedies 
against Tenant before having recourse to the Letter of Credit, the Performance Guaranty or any other 
security held by Landlord. Recourse by Landlord to the Letter of Credit, the Performance Guaranty or 
any other security held by Landlord shall not affect any remedies of Landlord which are provided in this 
Sublease or which are available in law or equity. 

ARTICLE XXVII. MISCELLANEOUS 

Section 27.01 WAIVER: ELECTION OF REMEDIES. One (1) or more waivers of any.covenant or 
condition by either party shall not be construed as a waiver ofa subsequent breach ofthe same covenant or 
condition by the other party, and the consent or approval to or of any act by Tenant requiring consent or 
approval shall not be deemed to render urmecessary such consent or approval to or of any subsequent similar 
act by Tenant. No breach by either party of a covenant or condition hereof shall be deemed to have been 
waived by the non-breaching party unless such waiver is in writing and signed by a representative of the 
non-bi%aching party. The ri^ts and remedies of Landlord hereunder or in any specific Section, subsection 
or clause hereof shall be cumulative and in addition to any and all other rights and remedies which Landlord 
has or may have elsewhere hereunder or at law or equity, whether or not such Section, subsection or clause 
expressly so states. 

Section 27.02 ENTIRE AGREEMENT. This Sublease supersedes all prior agreements between the 
parties and sets forth all the covenants, promises, agreements, conditions and understandings between 
Landlord and Tenant concerning the Premises; and there are no actual or implied covenants, promises, 
agreements, conditions or understandings, either oral or written, between them other than as are set forth 
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hereui (other than the Concession Area Lease, the Consent Agreement and Authority Requirements), and 
none thereof shall be used to interpret, construe, supplement or contradict this Sublease. Neither Landlord 
nor its agents or representatives have made any representation or warranty regarding the 
profitability ofthe Premises, the enplaned passenger and/or airline volume in the Tenninal and/or the 
Airport or operating airlines in the Tenninal and/or the Airport; and Tenant has not entered into this 
Sublease in reliance on any such representations, warranties or financial projections prepared or 
furnished to Tenant by Landlord or its agents or representatives. No alteration, amendment, change or 
addition to this Sublease shall be binding upon Landlord or Tenant unless reduced to writing and signed by 
each party. 

Section 27.03 INTERPRETATION; USE OF PRONOUNS: AUTHORIZATION. Notiiing 
contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the 
relationship of principal and agent or of partnership or of joint ventures between the parties hereto; it being 
understood and agreed that neither the method of computation of Rentals, nor any other provision contained 
herein, nor any acts.of the parties herein, shall be deemed to create any relationship between the parties 
hereto other than the relationship of landlord and tenant. Whenever herein the smgular number is used the 
same shall include the plural, and the masculine gender shall include the feminine and neuter genders. If 
this Sublease is signed on behalf of a corporation, partnership or other entity, the signer is duly authorized to 
execute this Sublease on behalf of such corporation, partnership or entity. 

Section 27.04 DELAYS: FORCE MAJEURE. "Force Majeure" means, strictly in relation to the 
conditions that may cause a party to be temporarily or partially prevented from performing its obligations 
to the other party under this Sublease, and not for any other purpose or for any benefit of a third party: (a) 
strikes, boycotts, lockouts, labor disputes, labor disruptions, work stoppages or slowdowns, unless' 
involving employees of Tenant; (b) embargoes, shortages of material, acts of God, acts of the public 
enemy, acts of a governmental authority (including, without limitation, the FAA, the DOT, the TSA and 
the EPA or defense authorities), extreme weather conditions, riots, rebellion, or sabotage, war (declared 
or undeclared), invasion, insurtcction, or terrorism; or (c) any other circumstances for which an affected 
party is not responsible and which are not within its ability to control in the exercise of commercially 
reasonable efforts. In the event either party is delayed in the performance of any obligation required by this 
Sublease, such performance shall be excused (unless the specific provision otherwise provides) for the 
period of the delay, and performance of any such obligation shall be extended for a period equal to the 
delay, if and only if the delay is by reason of Force Majeure. However, the time for Tenant's performance 
of any obligation shall not be extended due to any lack of funds, financial or economic problems of eitiier 
Tenant or Tenant's architects, contractors, suppliers, agents, consultants and/or employees If Tenant shall 
claim a delay due to Force Majeure, Tenant must notify Landlord in writing for receipt by Landlord within 
fifteen (15) days of the first occurrence of an event of Force Majeure. Such notice must specify in 
reasonable detail the cause or basis for claiming force majeure and tiie anticipated delay in Tenant's 
performance. In no event shall any delay extend Tenant's performance beyond a sixty (60) day period 
without the specific written approval of Landlord. Under no circumstances shall any such condition or 
delay (unless the specific provision provides for abatement of Rentals), whether such condition or delay is 
claimed by Landlord or Tenant, excuse or delay Tenant's payment of any Rentals and other charges due 
hereunder. Further, Landlord's, American's or the Authority's reasonable reduction but not elimination of 
heat, light, air conditioning or any other services whatsoever to tiie Terminal or the Premises shall not 
relieve or excuse Tenant from any of its obligations hereunder. 

Section 27.05 NOTICES. Notwithstanding the fact tiiat certain descriptions elsewhere in this Sublease of 
notices required to be given by one (1) party to tiie other may omit to state tiiat such notices shall be in 
writing, any notice, demand, request or other instrument which may be or is required to be given hereunder 
shall be in writing and sent by (a) United States certified mail, return receipt requested, postage prepaid, (b) 
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United States express mail, (c) recognized overnight national air courier (such as Federal Express, Airborne 
or UPS for example), (d) personal delivery or (e) any other overnight method creating a receipt, waybill or 
other indication of delivery. Notices shall be addressed if to tiie Landlord, at the address as set forth,on the 
Data Sheet, or such other address or addresses as Landlord may designate by written notice, together witii 
copies thereof to such other parties designated by Landlord, and if to Tenant, the address set forth on the 
Data Sheet, or such other address or addresses as Tenant shall designate by written notice, together with 
copies thereof to such other parties designated by Tenant. Notices shall be deemed given on the 3"* day after 
deposit for notices sent under (a) and (b) above, on the first (1*^ day after deposit for notices sent under (c) 
and (e) above and on the date delivered for notices sent under (d) above. Nothing contained in this Section 
27.05 shall preclude,' limit or modify Landlord's service of any notice, statement, demand or other 
communication in the manner required by law, including, but not limited to, any demand for rent under 
Article 7 of the New York Real Property Actions and Proceedings Law or any successor law of like import. 

Section 27.06 CAPTIONS AND SECTION NUMBERS. The captions, section numbers, article 
numbers appearing herein are inserted only as a matter of convenience and in no way define, limit, construe 
or describe the scope or intent ofsuch sections or articles hereof nor in any way affect this Sublease. 

Section 27.07 BROKER'S COMMISSION. Each party represents and warrants to the otiier party tiiat 
there are and shall be no claims for brokerage commissions or finder's fees in connection with this Sublease, 
and each party agrees to indemnify the other and hold it harmless from all liabilities arising from any claim 
due to its own acts for brokerage commissions and finder's fees in connection with this Sublease, Such 
indemnity shall survive the termination hereof Notwithstanding the foregoing, each party shall be solely 
responsible for the payment of any claims for brokerage commissions or finder's fees as a result of such 
party's retaining a broker or similar entity in cormection with this Sublease. 

Section 27.08 RECORDING. Tenant shall not record this Sublease or any short form or memorandum 
hereof 

Section 27.09 FURNISHING OF FINANCIAL STATEMENTS. Tenant has provided Landlord at or 
prior to the date of this Sublease witii statements reflecting its financial condition and a credit report as ofa 
date within the last twelve (12) months as an inducement to Landlord to enter into this Sublease, and Tenant 
hereby represents and warrants that its financial condition and credit rating have not materially changed 
since the date of those statements and reports. Upon Landlord's written request. Tenant shall promptly 
fiimish Landlord, from time to time, but not more frequently than once in any Lease Year, with a copy of its 
published annual report to stockholders containing its financial statements. Landlord shall treat such 
financial statements, credit reports and information provided to it confidentially, and shall not disclose them 
except to Landlord's lenders or otiierwise as reasonably necessary for the operation of the Terminal or 
administration of Landlord's business or unless disclosure is required by any Judicial or administrative order 
or ruling. 

Section 27.10 TENANT'S WAIVERS IN ACTION FOR POSSESSION. Landlord and Tenant agree 
that in any action brought by Landlord to obtain possession ofthe Premises, the parties desire an expeditious 
resolution ofsuch litigation. Accordingly, Tenant shall not file and hereby waives the right to file any non-
compulsory counterclaim in such action. Tenant also shall not file and hereby waives the right to file any 
defense to such action for possession other than the defense that the defriult alleged by Landlord did not 
occur unless Tenant would otherwise be precluded from the filing of any such other defense in a separate 
action. 

Section 27.11 TRANSFER OF LANDLORD'S INTEREST. In tiie event of any ti-ansfer or transfers of 
Landlord's interest in the Premises, the transferor shall be automatically relieved of any and all obligations 
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on the part of Landlord accruing from and after the date ofsuch transfer, provided that (a) tiie interest ofthe 
transferor, as Landlord, in any ftmds in the hands of Landlord in which Tenant has an interest shall be turned 
over, subject to such obligations, to the then transferee; and (b) notice ofsuch sale, transfer or lease shall be 
given to Tenant as required by law. Landlord also has the right at any time to assign tiiis Sublease to 
American, the Authority or to any successor operator to American or the Authority in the Terminal or the 
Airport in the event of tiie ejqjiration, termination or assignment of the Concession Area Lease without 
notice to Tenant. 

Section 27.12 FLOOR AREA. The term "Floor Area" as used in this Sublease means witii respect to 
any leasable area of the Premise the aggregate number of square feet of interior fioor space of all fioor 
levels therein, including any mezzanine space which shall be measured: (a) with respect to the front and rear 
width thereof, from the exterior face of tiie adjacent exterior or corridor wall, or if none, to the center ofthe 
demising partition; and (b) with respect to the depth thereof,.from the front ofthe lease line as shown on 
Exhibit A-2 to the exterior face of the exterior wall, or corridor wall, or if none, to tiie center.of the 
demising partition. No deduction or exclusion from Floor Area shall be made by reason of columns, ducts, 
stairs, elevators, escalators, shafts or other interior construction or equipment. 

Section 27.13 INTEREST ON PAST DUE OBLIGATIONS. Any amount due from Tenant to 
Landlord hereunder which is not paid when' due (including, without limitation, amounts due as 
reimbursement to Landlord for costs incurred by Landlord in performing obligations of Tenant hereunder 
upon Tenant's failure to so perform) shall bear intei^st at the lesser of: (a) the prime rate of interest plus four 
percent (4%); (b) or the highest rate permitted by the laws of the State of New York (collectively, "Late 
IntereaV) from the date due until paid, unless otiierwise specifically provided herein, but the payment of' 
such interest shall not excuse or cure any default by Tenant hereunder. The "prime .rate of interest" means 
the average interest rate per annum published in the national addition of The Wall Street Journal "Money 
Rates'* section as of the relevant dale of determination under this Sublease. If The Wall Street Journal 
ceases to publish such an average prime rate, the rate shall be the prime rate established by the commercial 
bank having an office in the City of New York with the highest net worth and whjch is a member ofthe , 
New York Clearing House Association, then establishing and publishing a prime rate, or if no,such 
commercial bank shall establish a prime rate, the rate to be used shall be a comparable rate for the purposes 
of establishing the cost of money as reasonably determined by Landlord. The parties hereto agree that such 
late payment charge represents a fair and reasonable estimate of costs and expenses Landlord will incur, by 
reason of any such late payment. 

Section 27.14 LIABILTTY OF LANDLORD AND LIMITATION OF DAMAGES. If Landlord shall 
fail to perform any covenant, term or condition hereof upon Landlord's part to be performed, and,if,as a 
consequence ofsuch default Tenant shall recover a money judgment against Landlord, such judgment shall­
be satisfied only out of the management fees from the concession program in the Terminal received by 
Landlord; and neither Landlord nor any ofthe officers, directors, employees, agents, partners or Affiliates of 
Landlord shall be liable for any deficiency.- No shareholder, director, officer, agent or employee of Landlord 
shall be charged personally or held contractually liable under any term or provision of this Sublease or 
because of any breach thereof or because ofthe execution or attempted execution of this Sublease. Landlord 
(including its shareholders, directors, officers, agents, representatives or employees) shall not be li^le to 
Tenant for any loss of business or any mdirect, special, consequential or exemplary damages or lost profits. • 

Section 27.15 EXECUTION OF SUBLEASE: NO OPTION. The submission of this Sublease to 
Tenant shall be for examination purposes only, and does not and shall not constitute a reservation of an 
option for Tenant to lease, or otherwise create any interest by Tenant in the Premises or any other premises 
in the Terminal. Execution of this Sublease by Tenant and the return of same to Landlord shall not be 
binding upon Landlord, notwithstanding any time interval, until Landlord has executed and delivered this 
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Sublease to Tenant and the parties have obtained the required Consent Agreement executed by the 
Authority. Once so executed and delivered by Landlord as aforesaid and the parties have obtained the 
required Consent Agreement executed by the Authority, this Sublease shall be binding upon and shall inure 
to the benefit ofthe parties hereto and their respective heirs, executors, administrators, legal representatives 
and assigns where permitted by this Sublease. 

Section 27.16 GOVERNING LAW. All obligations of tiie parties hereunder are performable in Queens 
County, New York. This Sublease shall be govemed by and construed under and in accordance with laws 
ofthe State of New York except where any state law shall be preempted by any rules, laws or regulations of 
the government of the United States of America and all agencies thereof If any provision of this Sublease 
or the application thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, 
such.provision shall be adjusted rather than voided, if possible, in order to achieve the intent ofthe parties to 
the extent possible; in any event, all other provisions hereof shall be deemed valid and enforceable to the 
full extent. 

Section 27.17 SPECIFIC PERFORMANCE OF RIGHTS. Each party shall have the right to obtain 
specific performance of any and all covenants or obligations of the otiier party hereunder except to the 
extent otherwise provided herein for the benefit of Landlord excusing any such performance by Landlord, 
and nothing contained herein shall be construed as or shall have the effect of abridging such right. 

Section .27.18 SURVIVAL OF OBLIGATIONS. All obligations of Tenant hereunder which cannot be 
ascertained to have been fully performed prior to the end of the Term or any earlier termination hereof shall 
survive any such expiration or termination. Further, all ofthe terms, conditions, covenants, provisions, 
restrictions or requirements imposed upon Tenant hereunder shall be deemed to extend to Tenant's agents, 
employees, officers, directors, partners, guarantors, contractors, invitees, concessionaires, licensees and 
subcontractors; and Tenant shall cause all such persons and entities to comply herewith, and include any 
applicable provisions in any agreements, contracts, subcoritracts or the like entered into by Tenant with such. 
persons and/or entities with respect to Tenant's activities and operations in the Premises, the Terminal,and 
the Airport. . . . . 

Section 27.19 CERTAIN RULES OF CONSTRUCTION. Time is of the essence in Tenant's 
performance of this Sublease. Notwithstanding the fact that certain references elsewhere in this Sublease to 
acte required to be performed by Tenant hereunder, or to breaches or defaults of this Sublease by Tenant, 
omit to state that such acts shall be performed at Tenant's sole cost and expense, or omit to state that such 
breaches or defaults by Tenant are material, unless the context clearly implies to the contrary, each and 
every.act to be performed or obligation to be fulfilled by Tenant pursuant hereto.shall be performed,or 
fulfilled at Tenant's sole cost and expense, and all breaches or defaults by Tenant hereunder shall be. deemed 
material. Tenant shall be fully responsible and liable for the observance and compliance by concessionaires, 
franchisees, subtenants and licensees of Tenant and with all the terms and conditions of this Sublease, >vhich 
terms and conditions shall be applicable to concessionaires, franchisees, subtenants and licensees as fiilly as 
if they were the Tenant hereunder; and failure by a concessionaire, franchisee, subtenant or.Hcensee fully to 
observe and comply with tiie terms and conditions of this Sublease shall constitute a default by Tenant. 
Nothing contained .in the preceding sentence shall constitute consent.by Landlord to any concession, 
subletting or other arrangement. Further, although the printed provisions of this Sublease were drawn by 
Landlord, the parties agree that this circumstance alone shall not create any presumption, canon of 
construction or implication favoring the position of either Landlord or Tenant; and the deletion of language 
fixim this Sublease prior to its mutual execution shall not be consfrued to have any particular meaning or to 
raise any presumption, canon of construction or implication, including, without limitation, any implication 
that the parties intended thereby to state the converse, adverse or opposite ofthe deleted language. 
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Section 27.20 CONFIDENTIALITY. Any and all infonnation contained in tiiis Sublease or provided to 
or by Tenant and/or Landlord by reason of the covenants and conditions hereof, economic or otherwise, 
shall remain confidential between Landlord and Tenant and shall not be divulged to third parties other than 
American and the Authority except as required to be disclosed by law. Landlord shall be permitted to 
divulge the contents of statements and reports derived and received in connection witii tiie provisions of 
Articles 3 and 4 in connection with any contemplated sales, transfers, assignments, encumbrances or 
financing arrangements of Landlord's interest in the Concession Area Lease or in connection with any 
adminisfrative or judicial proceedings in which Landlord is involved. 

Section 27.21 : ATTORNEY FEES. If at any time after tiie date tiiat tiiis Sublease has been executed by 
Landlord and Tenant, either Landlord or Tenant institutes any action or proceeding against the other relating 
to the provisions hereof or any default hereunder, the non-prevailing party in such action or proceeding shall 
reimburse the prevailing party for the reasonable expenses of attorneys' fees and all costs and disbursements 
incurred therein by the prevailing party, including, without limitation, any such fees, costs and 
disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local 
law, the prevailing party shall recover all such fees, costs or disbursements as costs taxable by the court or 
arbiter in the action or proceeding itself without tiie necessity for a cross-action by the prevailing party. Any 
such amounts due fh}m Tenant to Landlord under this provision shall be considered as Additional Rent 
hereunder and shall be paid by Tenant to Landlord within twenty (20) days after written demand. Any such 
amounts due from Landlord to Teiiant under this provisions shall be paid by Landlord to Tenant within 
twenty (20) days after written demand. 

Section 27.22 WAIVER OF TRIAL BY JURY. - Landlord and Tenant desire and intend tiiat any 
disputes arising between them with respect to or in cormection with this Sublease be subject to expeditious 
resolution in a court trial without a jury. Therefore, Landlord and Tenant each hereby waives the right to 
trial by jury of any cause of action, claim, counterclaim or cross-complaint in any action, proceeding or 
other hearing brought by either Landlord against Tenant or Tenant against Landlord or any matter 
whatsoever arising out of, or in any way cormected with, this Sublease, the relationship of Landlord and 
Tenant, Tenant's use or occupancy ofthe Premises or any claim of injury or damage, or the enforcement of 
any remedy under any law, statute, or regulation, emergency or otherwise, now or hereafter in effect. •" 

Section27.23 A.D.A. A OTHER HANDICAP ACCESS AND NON-DISCRIMINATION LAWS 
COMPLIANCE. Tenant agrees that with respect to the Premises, its Fixed Improvements and Operating 
Equipment (including communications equipment) thereon. Tenant shall be responsible for compliance 
witii tiie Americans witii Disabilities Act of 1990 ("ADA", 42U.S.C.§§12101 et sefl.) and the Regulations 
and Accessibility Guidelines for Buildings and Facilities issued pursuant thereto ("ADAAG"). Within 
five (5) days after receipt, Tenant shall advise Landlord in writing and provide copies of (as applicable), 
any notices alleging violation of the ADA relating to any portion of the Premises; any claims made or 
tiireatehed in writing regarding noncompliance with the ADA and relating to any portion ofthe Premises 
or any governmental or regulatory actions or investigations instituted or threatened regarding 
noncompliance with the ADA and relating to any portion of the demises. Tenant acknowledges that a 
portion ofthe Premises is to be used by the traveling public. Tenant shall make available such space to 
the traveling public on a nondiscriminatory basis, including ensuring access by disabled persons, and 
shall coordinate its activities and operations with abutting tenants so as to maximize efficient use of 
available space. If Tenant fails to comply with the requirements of this Section, Landlord, upon 
reasonable notice to Tenant and an opportunity to cure, shall have the right, but not the obligation, to 
enter the Premises and perform all necessary tasks to ensure Tenant's compliance with the ADA and other 
handicap access and nondiscrimination laws and requirements as set forth in this Section 27.23. Tenant 
shall indemnify, defend and save harmless Landlord and American from all injury, loss or damage 
to any Person or property occasioned by Landlord's completion of any necessary tasks to ensure 
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compliance with this Section, except to the extent such loss or damage is the result of the gross 
negligence or willful misconduct of Landlord or American. Tenant shall reimburse Landlord for any 
and all actual costs plus an adminisfrative fee equal to fifteen percent (15%) of such costs incurred in 
completing such necessary tasks to ensure Tenant's compliance with this Section, including, but not 
limited to, reasonable attorneys' and consultants' fees and disbursements and costs of corrective 
measures. 

Section 27.24 AIRPORT SECURITY. Tenant shall be fully responsible, at its sole cost, for providing 
security for the Premises with no right of reimbursement from Landlord. Tenant hereby agrees that it 
shall take such reasonable security precautions with respect to the Premises and its operations and 
persormel as Landlord, American and the Authority, in their discretion, may require from time toi time. 
Notwithstanding the foregoing. Tenant shall comply with security policies, regulations, rules, statutes, 
orders, directives, mandates and/or practices as such now exist or as they may be changed, amended, or 
replaced with new and different requirements in the future as Landlord, American (including, without 
limitation, American's FAA-approved "Safety Program" as it is in effect from time to time), the 
Authority or any local, state or federal ^ency of competent jurisdiction, including the FAA and/or the 
TSA, may from time to time require, includirig, but not limited to, compliance, at Tenant's sole cost and 
expense, with any background investigation, fingerprinting, verification of citizenship and residency and 
badging requirements for all of its persormel employed at the Terrhinal (including Tenant's employees 
and employees of any of Tenant's contractors, subcontractors, concessionaires, franchisees, subtenants 
and licensees) and with respect to screening of all ofthe equipment, supplies, materials, merchandise, 
goods, products and inventory. Tenant hereby covenants and agrees with Landlord that Tenant shall 
indemnify, defend and hold harmless Landlord, American, the Authority, the City of New York 
and their respective officers, directors, agents, representatives, elected onicials and employees from 
and against any and all liabilities, claims, costs, damages, demands, expenses,.fees, fines, penalties, 
suits, proceedings, actions and causes of action of any and every kind and nature arising or gi;owing 
out of or in any way connected with, directty or indirectly, the failure by Tenant to strictly comply 
with the requirements of local, state and federal law, including, but not limited to, the FAA*s, the 
TSA*s, the Authority's, American's and Landlord's rules and regulations concerning the subject 
matter set forth in this Section 27.24. 

Section 27.25 NON-DISCRIMINATION AND AFFIRMATIVE ACTION. With respect to non­
discrimination and affirmative action. Tenant, its agents, employees, licensees, contractors and 
subcontractors shall comply at all times with all ofthe terms and conditions set forth in Exhibit. L. Tenant, 
for. itself, its successors in interest, and assigns, as a part of the consideration for the Sublease, shall 
covenant and agree that: (a) no person on the ground of race, creed, color, sex or national origin shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to discrimination in the 
use of the Premises; (b) in the construction of any improvements on, over, or under the Premises and 
furnishing of services thereon, no person on the ground of race, creed, color, sex or national origin shall. 
be excluded from participation in such activities, denied the benefits thereof, or otherwise be subject to 
discrimination; and (c) Subtenant shall use the Premises in compliance with all other requirements 
imposed by or pursuant to Titie 49, Code of Federal Regulations, Department of Transportation, Subtitle 
A, Office ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department 
of Transportation-Effectuation of Titie VI ofthe Civil Rights Act of 1964, and as said Regulations may 
be amended, and any other present or future laws, rules, regulations, orders or directions of the United 
States of America with respect thereto which fivm time to time may be applicable to Subtenant's 
operations at the Premises, whether by reason of agreement between American, the Authority and the 
United States Government or otherwise. Furthermore, during the performance of this Sublease, tiie parties 
hereto hereby incorporate by reference the provisions set forth in 41 CFR § 60-1.4, §60-250.5 and §60-
741.5, which provisions apply to all nonexempt contractors and vendors. 
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Section 27.26 LABOR HARMONY. Tenant agrees tiiat in tiie use of tiie Premises or any work 
performed in or about the Premises that Tenant will employ only labor which can work in harmony with all 
elements of labor being employed at the Airport. Tenant shall use its best efforts, taking all measures and 
means, to insure labor harmony in its activities at the Terminal and the Airport, all to the end of avoiding 
and preventing strikes, walkouts, work stoppages, slowdowns, boycotts and other labor trouble and discord. 
Tenant particularly recognizes the essential necessity of the continued and full operation of the whole 
Airport as a transportation center. Tenant shall immediately give oral notice to Landlord (to be followed by 
written notice and reports) of any and all impending or existing labor complaints, froubles, disputes or 
controversies and the progress thereof If any type of strike, boycott, picketing, work stoppage, slowdown 
or other labor activity is directed against Tenant or against any of Tenant's operations pursuant to this 
Sublease which in the opinion of Landlord, American and/or the Authority: (a) physically interferes with the 
operation ofthe Terminal or the Airport, or (b) physically interferes with access by the public between the 
Premises and any portion of the Terminal or the Airport, or (c) physically interferes with access by the 
public to other areas ofthe Terminal or the Airport, or (d) physically interferes with the operations of other 

•tenants, concessionaires, lessees or licensees at the Terminal or the Airport, or (e) presents a danger to the 
health or safety of users of the Terminal or the Airport, persons employed thereat, or to members of the 
public, whether or not the same is due to the fault of Tenant or is caused by employees of Tenant or of 
others, Landlord, American and/or the Authority shall have the right at any time during the continuance 
thereof, by twenty-four (24) hours oral notice, to suspend Tenant's operations hereunder effective at the 
time specified in such oral notice. During any suspension. Tenant shall cease all its activities and operations 
hereunder and take such steps to secure and protect the Premises as shall be necessary or desirable. ' The 
period of suspension shall end automatically no later than twenty-four (24) hours after the cause thereof has * 
ceased or been cured. While Tenant shall be relieved of its obligation to continually conduct its business in 
the Premises during a suspension period, suspension shall not relieve Tenant of its payment or reporting • 
obligations hereunder; and there shall be no abatement of Rentals under any circumstances whatsoever 
unless otherwise approved in writing by Landlord determined in its sole and absolute discretion. 

Section 27.27 CROSS DEFAULT. Notwitiistanding anything to tiie contrary contained in this Sublease, 
a default of Tenant's obligations under the provisions of any other lease with Landlord covering any other 
concession facilities within the Terminal shall constitute a default by Tenant under this Sublease, entitling 
Landlord to the rights and remedies provided to it under this Sublease at law, and at equity. 

Section 27J8 DISCOUNT TO CERTAIN EMPLOYEES AND CUSTOMER VOUCHERS. 
Notwithstanding anything to the contrary contained in this Sublease, Tenant is hereby required to give a 
discount for all merchandise, products and/or services sold and/or rendered hereunder to all individuals 
employed at the Airport and to all Terminal airline employees. The discount to be given as required under 
this Sublease shall be in the amount often percent (10%) as compared to Tenant's normal non-sale prices 
offered to the general public and the discounted portion of the sale shall be separately stated. All Tenants 
shall honor, for reimbursement by American, food and beverage vouchers issued by American from time to 
time by passengers bearing a boarding pass or other verifying documentation deemed sufficient by 
American. 

Section 27.29 LOCAL BUSINESS ENTERPRISE COMMTTMENT. Tenant commits to use good 
faith efforts to implement an extensive program to utilize Local Business Enterprises in accordance with, 
and as set fortii on. Exhibit J. 

Section 27.30 TENANT'S CERTIFICATION. Tenant hereby represents and warrants to Landlord 
that Tenant is not, and shall not become, a person or entity with whom Landlord is restricted from doing 
business under the regulations of the Office of Foreign Asset Control ("OFAC") of the United States 
Department ofthe Treasury (including, but not limited to, those named on OFAC's Specially Designated 
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and Blocked Persons list) or under any statute, executive order (including, but not limited to, the 
September 24, 2001 Executive Order Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit or Support Terrorism), or other governmental action and is not and shall 
not engage in any dealings or transactions or be otherwise associated with such persons or entities. Tenant 
acknowledges that Landlord is executing this Sublease in reliance on the foregoing representations and 
warranties and that such representations and warranties are a material element of the consideration 
inducing Landlord to enter into and execute this Sublease, in the event of any breach of the foregoing 
representations and warranties by Tenant, Landlord shall have the right, in addition to any other remedies 
provided under this Sublease or at law, to immediately terminate this Sublease upon written notice to 
Tenant. In the event of any such termination by Landlord, Tenant shall, immediately on receipt of 
Landlord's termination notice, close the Premises for business and surrender possession ofthe Premises 
to Landlord without Landlord resorting to any other legal process. I 

Section 27.31 EARLY TERMINATION. Notwithstanding anything to tiie contrary contained in tiiis 
Sublease, in the event Tenant's Gross Receipts for the third (3 ) full Lease Year of the Term of this 
Sublease shall be less tiian One Million Dollars ($1,000,000.00), tiien Tenant shall have the right, at its 
option, to terminate this Sublease upon one hundred twenty (120) days prior notice to Landlord 
("Termination Notice"). For Tenant to exercise its option to terminate this Sublease, Tenant must give the 
Termination Notice to Landlord no later than sixty (60) days after the end ofsuch third (3"*) full Lease Year 
and Tenant must have submitted its Annual Statement to Landlord within such sixty (60) day period. 
Landlord, American and the Authority shall have the right to inspect and/or audit Tenant's Records covering 
Gross Receipts made under this Sublease to verify that Tenant's Gross Receipts, as reported on such Armual 
Statement for such tiiird (3"^ full Lease Year, were less tiian One Million Dollars ($1,000,000.00). }n the 
event Tenant elects to terminate this Sublease as provided herein, then this Sublease shall terminate upon the 
expiration of one hundred twenty (120) days after the date of the Termination Notice ("Effective 
Termination Date") and Landlord, American, the Authority and Tenant shall thereafter be released from all 
obligations hereunder, except for any of Tenant's obligations which shall have accrued or which shall be 
arising out of events occurring prior to the Effective Termination Date or which are expressly stated to 
survive the expiration or earlier termination of this Sublease. Under no circumstances shall Landlord or any 
other thud party including American or the Authority have any obligation to Tenant, nor shall Tenant be 
entitled to any payment from either Landlord or any other third party including American and the Authority 
for Tenant's Eligible Costs (as defined below) or any other sums if Tenant so elects to terminate this 
Sublease under this Section 27.31, If Tenant shall not elect to exercise its option to terminate this Sublease 
or shall to properly exercise such option within the time period as provided in this Section 27.31, then this 
Sublease shall remain in fiill force and effect for the remainder ofthe Term. 

[SIGNATURE BLOCKS ON THE FOLLOWING PAGE] 
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IN WTTNESS WHEREOF, Landlord and Tenant, personally or by tiieir duly autiiorized agents, have 
executed this Sublease as ofthe day and year first above written. 

TENANT: 

OAKLEY SALES CORP., 
a Washington corporation 

Bvs:^pA-x,>o S ^ X T W Q A 

Print Nami 

Titie 

ATTEST: 

By: \xxLp. s ^ n ^ 
Print Name: / ^ ^ A. 77?<yy^2SWw 

Titie^W PnftAj CoorcO 

LANDLORD: 

WESTFIELD CONCESSION 
MANAGEMENT, LLC, 
a Delaware limited liability company 

Print Name: JUnolc/ I . ^AifOJ^;aj^ ,̂̂ 3!» . 

Title: /U<T. V. P. f Sfip^rehLJUj 

nco rhr 
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EXHIBIT B 

THIS AGREEMENT SflALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

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

Port Authority Permit No. AYD-476 
Consent to Sublease No. 

John F. Kennedy International Airport 

CONSENT AGREEMENT 

THIS AGREEMENT, effective as of , 200_ ("Effective Date"), by and among THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY ("Port Authority"), WESTFIELD CONCESSION 
MANAGEMENT, LLC ("Pemiitlee"), ("Sublessee"), a (corporation/partnership/limited 
liability company) organized and existing under the laws ofthe State of with an office and place of business 
at , whose representative is , and consented to by AMERICAN AIRLINES, INC. ("Airiine"). 

WITNESSETH, That: 

WHEREAS, by a certain agreement of tease dated as of December 22,2000 bearing Port Authority Lease No. AYB-
0S5R (as may have been heretofore and may be hereafter amended, supplemented or extended, the "Airh'ne Lease") 
the Port Authority leased to the Airline certain premises at John F. Kennedy International Airport ("Airport") for 
certain passenger tenninal facilities ("Terminal"), as set forth in Section S ofthe Airiine Lease; and 

WHEREAS, it was contemplated under the Airline Lease that certain food and beverage, newsstand, specialty retail 
and other consumer service facilities would be operated in certain portions of the Terminal pursuant to agreements 
covering the operation of such consumer service facilities and it was stipulated in the Airline Lease that Port 
Authority consent to the arrangements covering the operation of such consumer service facilities would be required; 
and 

WHEREAS, the Airline and the Permittee have entered into an {^reement made as of September 2, 2004 (as may 
have been heretofore and may be hereafter amended, supplemented or extended, the "Concession Lease") under 
which the Permittee agreed to provide certain development, leasing, and management services with respect to 
consumer service operations at the Terminal; and 

WHEREAS, the Port Authority and the Permittee have entered into a certain permit agreement identified above by 
Port Authority Permit Number AYD-476 (as may have been heretofore and may be hereatler supplemented, 
amended and extended, the "Permit") and covering the services and facilities which the Permittee agreed to provide 
pursuant to the terms ofthe Concession Lease; and 

WHEREAS, the applicable provisions ofthe Concession Lease and the Permit require the Permittee to enter into an 
agreement with a third party unrelated to the Permittee in any manner to operate each consumer service facilities 
required to be provided pursuant to the terms ofthe Airline Lease, the Concession Lease and the Permit, provided 
that the proposed Sublessee and all the terms of its sublease agreement with the Permittee are consented to in writing 
in advance by the Port Authority and the Airline; and 

WHEREAS, the Permittee and the Sublessee have entered into a sublease agreement, consented to by the Airline, a 
copy of which is attached hereto and made a part hereof ("Sublease"), covering portions ofthe premises under die 
Concession Lease (such portions, being hereinafter collectively called the "Space" or the "Spaces"); and 

WHEREAS, the Permittee and the Airline have requested the consent of the Port Authority to the proposed 
Sublease; 



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

1. On the terms and conditions hereinafter set forth, the Port Authority consents to the Sublease. : i 

2. Notwithstanding anything in the Sublease to the contrary, both this Consent Agreement and the Sublease 
shall terminate, without notice to the Permittee or tiie Sublessee, on the earliest to occur of: (a) tiie day preceding the 
date of expiration or earlier termination ofthe Airline Lease; (b) the effective date of any revocation of this Consent 
pursuant to Paragraph 7 hereof; (c) if applicable, the day preceding the date of expiration or earlier termination of 
the Concession Lease in accordance with its terms; (d) the date of expiration or earlier termination of the Sublease; 
(e) or such earlier date as the Permittee and the Sublessee may agree upon subject to the terms and provisions 
hereof The Sublessee shall cease its activities and operations at the Space and shall quit the Space covered by the 
Sublease and remove its property and property for which it is responsible therefrom on or before the termination of 
the Sublease. i. 

3. If the Permittee shall at any time be in default of its obligations under the Permit, the Sublessee shall on 
demand ofthe Port Authority pay directly to the Port Authority any rental, fee or other amount due to tiie Permittee 
fiom the Sublessee (including, but not limited to, late charges, liquidated damages, fines and the like). No such 
payment shall relieve tfie Permittee from any obligation under the Permit or under this ConsenI but all such 
payments shall be credited against the obligations of the Permittee or of the Sublessee, as the Port Authority may 
determine for each payment or part thereof, in accordance with the provisions of the Permit, Concession Lease and 
the Airline Lease and consistent with paragraph 4(a) hereof 

4. (a) Neither this Consent, nor anything contained herein, shall constitute or be deemed to constitute a 
consent to nor shall they create an inference or implication that there has been consent to any enlargement, 
diminishment, impairment, variation or change in the rights, powers and privileges granted to the Airline under the 
Airline Lease or to the Permittee under the Permit, nor any limitation, diminishment. modification, change or 
impairment of any ofthe rights, powers, privileges or remedies ofthe Port Authority under the Airline Lease or 
Permit, nor consent to the granting or conferring of any rights, powers, or privileges to the Sublessee as may be 
provided by the Sublease if not granted to the Airline under the Airline Lease and to the Permittee under the Permit. 
Neither this Consent nor anything contained herein, nor any termination of the Sublease, shall affect, impair, 
diminish, or change any of the duties, responsibilities, liabilities and obligations imposed on the Airline under the 
Airline Lease and on the Permittee under the Permit nor constitute or be deemed to constitute a release ofthe Airiine 
or the Permitiee, respectively, from any such duties, responsibilities, liabilities and obligations. The Sublease is an 
agreement between the Permittee and the Sublessee with respect to the various matters set forth therein. Neither this 
Consent nor anything contained herein shall constitute an agreement between the Port Authority, the Airline or the 
Permittee that tiie provisions of the Sublease shall apply and pertain as between them, it being understood that the 
terms, provisions, covenants, conditions and agreements ofthe Airline Lease and the Permit shall, in all respects, be 
controlling, effective and determinative. In addition, in any case of difference or inconsistency between the 
provisions of this Consent and those ofthe Sublease, tiiis Consent shall be controlling and, in any case or difference 
or inconsistency between the terms of the Sublease and those of the Airline Lease or between the terms of the 
Sublease and those of the Permit, the terms of tiie Airline Lease, or of the Permit, as the case may be, shall control. 
The specific mention of or reference to the Port Authority in any part ofthe Sublease, including, without limitation 
thereto, any mention of any consent or approval ofthe Port Authority now or hereafter to be obtained, shall not be or 
be deemed to create an inference that the Port Authority has granted its consent or approval thereto under this 
Consent or shall thereafter grant its consent or approval thereto or that the subject matter as to which the consent or 
approval applies has been or shall be approved or consented to in principle or in fact or that the Port Authority's 
discretion pursuant to the Airiine Lease and Permit as to any such consents or approvals shall in any way be affected 
or impaired. The lack of any specific reference in any provisions of the Sublease to Port Authority approval or 
consent shall not be deemed to imply that no such approval or consent is required and the Airline Lease and Permit 
shall, in all respects, be controlling, effective and determinative. i 

(b) No provisions of the Sublease including, but not limited to, those imposing obligations on the Sublessee 



witii respect to laws, rules, regulations, taxes, assessments and liens, shall be construed as a submission or admission 
by the Port Authority that the same could or does lawfully apply to the Port Authority, nor shall the existence of any 
provision of the Sublease covering actions which shall or may be undertaken by tiie Sublessee or the Permittee 
including, but not limited to, constmction on the Space covered by the Sublease, title to property, the right to assign 
(by operation of law or otherwise) the Sublessee's interest in the Sublease, or to further sublease the Space or any 
part thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority consent or 
approval thereto will be given or that either Port Authority discretion with respect thereto will in any way be 
affected or impaired. References in this paragraph to specific matters and provisions shall not be construed as 
indicating any limitation upon the rights of the Port Authority with respect to its discretion as to the granting or 
withholding of approvals or consents as to other matters and provisions in th'e Sublease which are not specifically 
referred to herein. 

(c) Notwithstanding anything to the contrary stated in the Sublease, the Port Authority does not and shall not 
grant or permit a cure or grace period to the Sublessee with respect to the Sublessee's monetary payment defaults to 
the Port Authority. 

(d) No changes, amendments, renewals or extensions to the Sublease shall be binding or effective upon the 
Port Authority unless the same have been approved in advance by the Port Authority in writing. The Port Authority 
may at any time and from time to time by notice to the Permittee and the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto to the Permittee or the Sublessee. The 
Sublease shall not be changed, modified, discharged, renewed or extended except by written instrument duly 
executed by the parties thereto and only with the express prior written consent of the Port Authority. 

5. The Sublessee, in its opemtions under and in connection with the Sublease and in its use and/or occupancy 
ofthe Space, agrees to assume, observe, be bound by and comply with all the terms, provisions and conditions of tiie 
Airline Lease and the Permit. . . . 

6. ' The granting of this Consent by the Port Authority shall not be, and shall not be deemed to operate as, a 
waiver' of the rights of the Port Authority or of its required consent to any subsequent sublease, sublicensing, or 
other agreement with respect to the use or occupancy ofthe Space or any other portion ofthe Terminal, or to any 
assignment of the Permit or the Sublease or of any rights under any of the foregoing, whether in whole or in part. 

7 . ' ' The Port Authority shall have the right to revoke this Consent at any time without cause, on thirty (30) days 
notice to the Sublessee, as to any one or more ofthe Spaces at which the Sublessee has permission to operate, and 
no such' revocation shall be deemed to a^ect the Permit or the continuance thereof, but the Sublease as it applies to 
the Space which is subject to revocation shall be terminated thereby. For informational purposes, the Port Authority-
will send a copy by regular first class mail of such notice to the Permittee, but failure on the part of the Port 
Authority to send the informational copy shall not however be or be deemed to be a breach of this Consent, or-
impair or affect tiie validity of the notice or request actually given. 

8. The Port Authority shall not be obligated to perform or furnish any services or utilities whatsoever in 
connection with this Consent and the Sublease or the use and occupancy ofthe Space thereunder. 

9. The Sublessee hereby represents and covenants to the Port Authority that it has complied with and'will 
comply with all laws, governmental rules, regulations and orders now or at any time during the term of the Sublease 
which as a matter of law are applicable to or which a^ect the operations ofthe Sublessee under the Sublease or its-
use and/or occupancy of. the Space. The obligation ofthe Sublessee hereunder to comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property. Such provision is not to be construed as a submission by the Port Authority to the application to itself of 
such requirements or any of them. 

to. If tiie Sublessee shall fail to pay any amount required under this Consent when due to the Port Authority, or 
if any such amount is found to be due as the result of an audit, then, in such event, the Port Authority may impose 
(by statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late charge period 



(hereinbelow described) during the entirety of which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. There 
shall be twenty-four (24) late charge periods during each calendar year, each late charge period shall be for a period 
of at least fifteen (tS) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (15) but not less tiian tiiirteen (13) calendar days. Without limiting tiie generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as the result of Port Authority 
audit findings shall consist of each late charge period following the date the unpaid amount should have been paid 
under this Consent. Each late charge shall be payable immediately upon demand made at any time therefor by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid late charge 
amount shall be deemed a waiver of the right of the Port Authority to payment of any late charge or late charges' 
payable under the provisions of this paragraph, witii respect to such unpaid amount. Notiiing in this paragraph is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights ofthe Port Authority 
under this Consent, including without limitation under Paragraph 7 hereof or (ii) any obligations of tiie Sublessee 
under this Consent. In the event that any late charge imposed pursuant to this Paragraph shall exceed a legal 
maximum applicable to such late charges, then, in such event, each such late charge payable under this Consent shall 
be payable instead at such legal maximum. 

11. Reference herein to the Sublessee shall mean and include the Sublessee, its directors, officers, agents,-
employees, contractors, subcontractors and others on the Space or on the Airport with the consent ofthe Sublessee. 

12. It is hereby acknowledged and agreed by the Permittee and the Sublessee that the Port Authority has no 
obligation under the Airline Lease, the Sublease, this Consent or otiierwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectly, all or any portion of any amount of tiie Sublessee's capital investment in 
tiie Space or at tiie Terminal, whether amortized or unamortized. Any specific mention of or reference in the 
Sublease to the Port Authority in connection witii any payment or other compensation to the Sublessee, upon 
termination ofthe Sublease or the Concession Lease or upon revocation of this Consent with or without cause (in 
accordance with the terms of Paragraph 7 hereof), of any amount ofthe Sublessee's capital investment in the Space 
or at the Premises shall not be or be deemed to create an obligation or inference of an obligation on the part of the 
Port Autiiority to. either the Sublessee or the Permittee to pay, subsidize or finance said unamortized capital 
investment . 

13. • (a) Without in any manner affecting the obligations of the Airiine under tiie Airiine Lease or of the 
Permittee under the Permit and under this Consent, and notwithstanding the terms and conditions ofthe Sublease,' 
the Sublessee shall make repairs and replacements in, at or about the Space as if it were tiie Permittee under the 
Permit. In addition, the Sublessee shall indemnify and hold harmless the Port Authority, its Commissioners, 
ofHcers, employees and representatives, and the City of New York, fkim and against (and shall reimburse the Port 
Authority for its costs and expenses including attorneys' fees and other legal expenses incurred in connection with 
the defense of) all claims and demands of third persons including but not limited to claims and demands for death, 
for personal injuries and for property damages, arising out of a breach or default of any term or provision of this 
Consent by the Sublessee or out of its operations under the Sublease or at the Space or out ofthe use or occupancy 
ofthe Space by the Sublessee or others with its consent, or out of any other acts or omissions of the Sublessee, its 
officers, employees, agents, representatives, contractors, customers, guests, invitees and other pereons who are doing 
business with the Sublessee or who are at the Space or the Premises with the consent ofthe Sublessee, or out of any 
other acts or omissions ofthe Sublessee, its officers and employees at the Airport including claims and demands of 
the City of New York, from which the Port Authority derives its rights in the Airport, for indemnification, arising by 
operation of law or pursuant to the Basic Lease (as defined in the Lease) whereby tiie Port Autiiority has agreed to 
indemnify the City of New York against claims. However, all acts and omissions ofthe Sublessee shall be deemed 
to be acts and omissions of the Permittee under the Permit and the Lessee shall also be severalty responsible 
therefor, including but not limited to the obligations of indemnification, repair and replacement. 

(b) If so directed, the Sublessee shall at it own expense defend any suit based upon any such claim or demand 
(even if such claim or demand is groundless, false or fraudulent), and in handling the same it shall not, without 
obtaining express advance permission fix)m the General Counsel ofthe Port Authority, raise any defense invplving 
in any way the Jurisdiction ofthe tribunal over tiie person ofthe Port Authority, the immunity ofthe Port Authority, 



its Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority, or the provisions of 
any statutes respecting suits against the Port Authority. 

14. (a) In addition to the insurance required to be maintained by the Sublessee under the Sublease, the 
Sublessee in its own name as insured and including the Port Authority as additional insured shall maintain and pay 
the premiums during the term ofthe Sublease on a policy or policies of Commercial General Liability insurance, 
including premises operations, products liability, liquor liability, and completed operations and covering bodily 
injury, including death, and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below. Each of the aforesaid policy or policies of 
insurance shall also pibvtde or contain an endorsement providing that tiie protections afforded the Sublessee 
thereunder with respect to any claim or action against the Sublessee by a third person shall pertain and apply with 
like effect with respect to any claim or action against the Sublessee by the Port Authority, and with respect to any 
claim or action against the Port Authority by the Sublessee as though the Port Authority was the named insured • 
thereunder, but such endorsement shall not limit, vary, change, or affect the protections afforded the Port Authority 

- thereunder as additional insured. The said policy or policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations assumed by the Sublessee under this subparagraph (a). 

Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence for 
bodily injury and property dam^e liability: $2,000,000 

Without limiting the provisions hereof, in the event the Sublessee maintains any of the foregoing insurance in limits 
greater than aforesaid, the Port Authority shall be included therein as an additional insured to the full extent of all" 
such insurance in accordance with all terms and provisions hereof 

(b) All insurance coverages and policies required under this paragraph may be reviewed by the Port Authority 
for adequacy of terms, conditions and limits of coverage at any time and hxtm time to time during the term of the 
consent hereunder. The Port Authority may, at any such time, require commercially reasonable additions, deletions, 
amendments or modiHcations to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required. 

(c) As to tiie insurance required by the provisions of subparagraph (a) of this Paragraph, a certified copy of 
each of the policies or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority prior to the use of any portion ofthe Space by the Sublessee. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the premium 
thereon. In the event any binder is delivered it shall be replaced within thirty (30) days by a certified copy ofthe 
policy or a certificate. Each such copy or certificate shall contain a valid provision or endorsement that the policy 
may not be cancelled, terminated, changed or modified without giving thirty (30) days written advance'notice 
tiiereof to the Port Authority. Each such copy or certificate shall contain an additional endorsement that tiie insurer 
shall not, without obtaining express advance permission from the General Counsel ofthe Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port Authority, its 
Commissioners, officers, agents or employees, the immunity of the Fort Authority, its Commissioners, officers. 
agents or employees, the governmental nature ofthe Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. A certificate or other evidence of any renewal policy shall be delivered to the Port 
Autiiority prior to tiie expiration of each expiring policy, except for any policy expiring after tiie date of expiration 
of tiie term of the Sublease. The aforesaid insurance shall be written by a company or companies approved by the 
Port Authority the Port Authority agreeing not to withhold its approval unreasonably. If at any time any of the 
insurance policies shall be or become unsatisfactory to the Port Authority as to form or substance or if any of tiie 
carriers issuing such policies shall become unsatisfactory to the Port Authority, the Sublessee shall promptly obtain 
a new and satisfactory policy in replacement the Port Authority covenanting and agreeing not to act unreasonably 



hereunder. If the Port Authority at any time so requests, a certified copy of each ofthe policies shall be delivered to 
tiie Port Authority. 

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

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

17. Notiiing contained in this Consent nor in die Sublease, including without limitation tiie payment obligation 
ofthe Sublessee under Article II ofthe Sublease, nor the acceptance of any such payment thereunder by the Port 
Authority from the Sublessee shall create or be deemed to have created a landlord-tenant relationship or privity of 
estate between the Port Authority and the Sublessee nor shall it be or be deemed.to be an attornment by the 
Sublessee to tiie Port Authority nor acceptance thereof by tiie Port Authority and the Sublease and the occupancy by 
the Sublessee ofthe Space shall in all events be and remain subject and subordinate to the Airline Lease, Concession 
Lease and tiie Permit, consistent with paragraph 4(a) hereof Neither a partnership nor any joint venture is hereby or 
by the Sublease created or implied notwithstanding the provisions ofthe Sublease. 

18. Nothing contained in this Consent or the Sublease shall be or deemed to be consent to. or approval of, tiie 
erection of any structures, or the making of any improvements, alterations, modifications, additions, repairs or 
replacements to the Space or the Premises including without limitation the installation of any signs at the Airport. 
The Permittee and Sublessee agree that no construction, installation or the like, as aforesaid, shall be performed 
witiiout the prior written approval ofthe Port Authority and subject to the terms and conditions ofthe Airiine Lease 
and an approved Tenant Alteration Application which the Sublessee shall prepare and the Permittee and/or the 
Airiine shall submit to the Port Authority. , 

19. Notwithstanding anything to the contrary stated in the Concession Lease, the Permit or the Sublease, the 
cost of utilities shall not be charged to the Sublessee unless the Sublessee is a food/beverage vendor, all in 
accordance with the Airline Lease. By signing below, the Airline expressly agrees to the foregoing, and agrees that 
the Airline shall not charge to the Permittee the cost of any utilities otiier than as aforesaid in this Paragraph. 

20. Except where expressly required or permitted herein to be oral, all notices, directions, requests, consents 
and approvals required to be given to or by either party shall be in writing, and all such notices and requests shall be 
personally delivered to the duly designated officer or representative of such party or delivered to the office ofsuch 
officer or representative during regular business hours, or forwarded to him or to tiie party at such address by 
registered or certified mail. Such designated officer or representative ofthe Port Authority and the Permittee and 
their respective offices shall be as set forth in the Permh. The Sublessee shall from time to time designate in writing 
an office within the Port of New York District and an officer or representative whose regular place of business is at 
such oftice upon whom notices and requests may be served. Until further notice, the Sublessee designates the 
representative named on the first page of tiiis Consent as its representative upon whom notices and requests may be 
served and its address stated on the first page of this Consent as its office where notices and requests may be served. 
If mailed, the notices herein required to be served shall be deemed effective and served as of the date of tiie 

registered or certified mailing thereof 

21. (a) The Sublessee acknowledges that it has received, and is familiar with the contents of, a copy ofthe 



Amended and Restated Agreement of Lease of the Municipal Air Terminals between The City of New York, as 
Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 (the 
"City Lease"). 

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

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

(2) The Sublessee shall not pay fees or other sums under this Consent for more than one (t) month in 
advance (excluding security and other deposits required under tiiis Permit); 

(3) Witii respect to this Consent, the Sublessee on the termination of theCity Lease will, at the option of 
The City of New York (the "City"), attorn to, or enter into a direct permit on identical terms with, the City; 

(4) The Sublessee shall indemnify the City with respect to all matters to the extent described in Section 
31 of tiie City Lease; 

(5) The Sublessee shall not engage in the privilege permitted hereunder for any use other than as 
permitted under the City Lease; 

(6) The Sublessee shall use, operate and maintain the privilege granted hereunder in a manner consistent 
witii the Port Authority's obligations under Section 28 ofthe City Lease; 

(7) The failure of die Sublessee to comply with the forgoing provisions shall be an event of default under 
this Consent, which, after the giving of reasonable notice, shall provide the Port Authority with the right to revoke 
this Consent and exercise any other rights that the Port Authority may have hereunder; and 

(8) . The City shall be named as an additional insured or loss payee, as applicable, under each policy of 
insurance procured by the Sublessee pursuant to the Consent. 

22. This Consent and the interpretation, validity and enforceability thereof shall be govemed by the laws ofthe 
State of New Yoric. 

23. Neither the Commissioners of the Port Authority nor any of them, nor any director, officer, agent or 
employee of the Port Autiiority, the Airline, the Permittee or the Sublessee shall be held personally liable to any 
party under any term or provision of this Consent or because of its execution or attempted execution or because' of 
any breach or alleged breach thereof 

[Note: Signature Blocks and Notary Forms will be provided in the Consent Agreement to be signed) 
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CERTIFICATION: The undersigned hereby certifies that the Infonnation contained herein is true and conect in all respects. 
Signed: Dale: 
Title: ^ . 



EXHIBIT D 

DESIGN AND CONSTRUCTION REQUIREMENTS 

L INTRODUCTION AND DEFINmONS. 

A. American has constructed or is in the process of constructing all of the existing improvements for the 
Terminal as generally shown on Exhibit A-1, including the base building structure and the base building 
utility systems. American shall have the right to perform the safe removal, encapsulation, enclosure or other 
disposition of Toxic or Hazardous Materials, if any, that exist within the Premises as ofthe date Tenant is 
delivered possession ofthe Premises. American is obligated under the Concession Area Lease to remediate 
or remove (or reimburse Tenant for the reasonable costs incurred by Tenant) any such pre-existing Toxic or 
Hazardous Materials that American determines, in its sole discretion, to be necessaiy in order for Tenant fo 
perform Tenant's Work. If Tenant encounters any such pre-existing Toxic or Hazardous Materials during the 
performance of Tenant's Work for the initial construction ofthe Premises, Tenant shall immediately notify 
Landlord and American in writing and provide all details related thereto. In no event shall Tenant perform 
any of Tenant's Work that will in any way disturb any such Toxic or Hazardous Materials so encountered 
until American has determined whether it is necessary to remediate or remove the same. 

B. The teim "American's Work" shall mean American's total responsibility for construction of 
improvements for the Premises within the Terminal as set forth in this Exhibit D. The cost of American's 
Work shall be borne as set forth in this Exhibit D. American's Work shall be ofa design, type, size, location, 
quality and nature as may be selected by American from time to time. Any item of work necessary to 
complete the Premises which is not hereinafter specifically included as part of American's Work under this 
Exhibit D shall be considered as part of Tenant's Work. 

C. The term "Tenant's Work" shall mean Tenant's total responsibility (or any portion thereof) for the 
construction and improvement ofthe Premises. Tenant's Work shall be performed at Tenant's sole cost and 
expense. Tenant's Work shall include, but not be limited to, all work necessary or required to complete the 
Premises, except those items of work that are specifically included under this Exhibit D as part of American's 
Work. 

n . GENERAL REQUIREMENTS AND PROVISIONS. 

A. Tenant's Work shall be subject to Landlord's, American's and the Authority's prior approval, such 
approval to be determined in their sole discretion, and shall be designed, fabricated, constructed and mstalled 
to comply with all of the requirements set forth in the Tenant Construction Review Manual, the Design 
Guidelines, the Alteration Application, the TAA Process and with all of the requirements set forth in other 
various documents and requirements of the Authority pertaming to Tenant's construction within the 
Terminal. All details and information contained in either the Tenant Construction Review Manual, the 
E)esign Guidelines, the Alteration Application, the TAA Process, whether appearing on Tenant's Conceptual 
Plans and Final Drawings or not, shall be considered a part of Tenant's Conceptual Plans and Final Drawings 
and desi^ and construction requirements. By this reference the Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, and the TAA Process requirements arc incorporated herein 
and made a part of this Exhibit D and the Sublease. This Exhibit D, Tenant Construction Review Manual, the 
£)esign Guidelines, the Alteration Application, and the TAA Process requirements may, when the context 
requires, hereinafter be collectively referred to as 'Tenants Construction Requirements". 



B. The design, fabrication, construction and installation of Tenant's Work must comply with each of the 
following requirements: 

1. This Exhibit D. 

2. The Design Guidelines. 

3. The Tenant Construction Review Manual, the Alteration Application and the TAA Process. 

4. Tenant's Final Drawings, as approved by Landlord, American and the Authority. 

5. All applicable laws, ordinances, codes, regulations and the requirements of all federal, stale or local 
permitting, building and inspection agencies, including the Authority. 

6 / All applicable standards ofthe American Insurance Association, The National Electric Code (latest 
edition), the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide (latest 
edition), the Authority's, American's and Landlord's ifisurance carriers, the local building codes and 
regulations and all other agencies having jurisdiction. 

In the event ofa conflict between any ofthe above-referenced items, the most stringent requirement" shall 
govern each increment of Tenant's Work. 

C. All aspects of Tenant's Work shall be performed in a professional, first-class and workmanlike manner 
and shall be in a good and first-class and usable condition as ofthe date of completion and maintained in siich 
condition at all times. All materials used in Tenant's Work, Tenant's construction of the Premises ahd 
installations made as a part of Tenant's Work shall be of new, commercial grade and first-ctass quality. After 
Tenant's initial construction of the Premises, any and all elective Refurbishments and any and all 
Refurbishments required of Tenant by Landlord or American under the applicable provisions ofthe Sublease 
shall be performed in accordance with all ofthe requirements set forth in this Exhibit D and the most current 
editions ofthe Tenant Construction Review Manual, the Design Guidelines, the Alteration Application, and 
the TAA Process. • . . , . ' • . 

D. Tenant shall be solely responsible for the investment required for the planning, design, development, 
construction, fabrication and installation of all Fixed Improvements and other permanent leasehold 
improvements and Operating Equipment necessary to complete the Premises as required to provide the 
concession services within the Terminal as provided in the Sublease. Such investment shall be subject to the 
detailed review and approval by Landlord and American as provided elsewhere in the Sublease and in the 
Tenant's Construction Requirements. 

E. All contracts and subcontracts for any portion of Tenant's Work shall require: (i) that all contractors and 
subcontractors provide labor that can work in harmony with other elements of labor employed or to be 
employed at the Airport as.specified in Section 27.25 hereof; (ii) insurance coverage and suretyship 
reasonably satisfactoiy to Landlord, American and the Authority for the protection of Landlord, American, 
the Authori^ and their respective laborers, suppliers, contractors, subcontractors and the general public; (iii) 
that all contractors and subcontractors comply strictly with all ofthe applicable provisions ofthe Authority 
Lease, the Concession Area Lease, this Sublease, this Exhibit D, Tenant Construction Review Manual, the 
Design Guidelines, the Alteration Application, the TAA Process; and (iv) for all Fixed Improvements and 
other'permanent leasehold improvements to the Premises, performance bonds and payment bonds from the 
Tenant or its general contractor, in form and substance satisfactory to Landlord and American, each of which 
shall name Landlord, American and the Authority as an additional obligee and which shall be in the penal 



sum equal to the amount of Tenant's total construction contracts and subcontracts. Further, Tenant shall 
comply and shall cause all of its contractors and subcontractors to comply with the Authority's non­
discrimination and affirmative action provisions contained in Exhibit I and shall require the inclusion ofsuch 
provisions in all contracts and subcontracts relating in any way to Tenant's Work. 

m . AMERICANOS WORK. 

A. As required by the Concession Area Lease, American shall perform the "Base Building Work" which is 
defined to mean the subfiooring, ceiling structure, demising walls, utilities infrastructure and other base 
building improvements, s^ctures and fixtures which American installs or causes to be installed at the 
Concession Area in accordance with the Authority Lease. Base Building Work includes delivery of portions 
of the Concession Area designated for concession activities including the Premises, in "shell condition". 
"Shell condition" is defined, for purposes of this Sublease, as smooth concrete floors, demising studs and 
walls, and utility services (conduits, lines, pipes, etc.) of commercially adequate capacity and size located at 
the lease lines of the Premises or areas adjacent thereto for electric, gas (designateid food & beverage 
locations only, except that there is no gas service to Concourse C ofthe Terminal), access to the telephone 
communications room, access to satellite and cable television connection points (bar and restaurant and 
other specifically designated locations only), heating ventilating and air conditioning systems. including 
access for exhaust ducts for food & beverage locations ("HVAC"), fire alarm system, fire sprinkler system, 
water, waste water and sewer, etc. and any other utility services reasonably necessary for the intended 
general concessions uses ofthe Premises. American's Work to be performed or provided at American's sole 
cost and expense shall be limited to the following: 

1. A basic building in "shell condition" for the Premises (for in-line concession facility locations only) to 
American's specifications. Neither Landlord nor American shall provide any finished walls or wall 
coverings, fmished ceiling or ceiling covering or finished floor covering within the Premises, all ofsuch to be 
performed by Tenant as part of Tenant's Work. 

2. Utility stub-ins of a commercially adequate capacity and size located at the lease lines of each of 
Premises or areas adjacent thereto for electric, gas (designated food & beverage locations only, except 
that there is no gas service to Concourse C of the Terminal), access to the telephone communications 
room, access to satellite and cable television connection points (bar and restaurant and other specifically 
designated locations only), HVAC systems including access for exhaust ducts for food & beverage 
locations, fire alarm system, fire sprinkler system, water, waste water and sewer, etc. and any other utility 
services reasonably necessary for the intended general concessions uses ofthe Premises, as more fully, 
detailed on the utilities matrix ("Utilities Matrix") attached as an exhibit to the Concession Area Lease. 
Tenant acknowledges that a copy ofthe Utilities Matrix has been provided to Tenant. 

3. Public use service corridors, if any, located as required by code or as selected by American, with such 
corridor walls, if any, fmished on the corridor side only. 

B. American and Landlord may, but shall not be required to, provide additional items of basic building shell 
or base building utility conduit services for the Premises as part of American's Work. If applicable; such 
additional items, if any, shall be provided in accordance with American's specifications. 

IV. TENANT'S WORK. 

A. Tenant shall prepare preliminary conceptual plans ("Conceptual Plans") for the Premises in accordance 
with the provisions ofthe Tenant's Construction Requirements and submit them to Landlord, American and 
the Authority (if American and the Authority determines to review Conceptual Plans) for approval, such 



approval to be determined in their sole discretion. The Conceptual Plans must be submitted to Landlord not 
later than twenty (20) days from the Commencement Date or such shorter period of time as may be required 
for Tenant to open for business by the Latest Rental Commencement Date, and shall include at a minimum 
the following: 

Floor Plans: To include overall dimensions; interior finishes; construction components; identification of any 
proposed structural alterations to the Premises. 

Fixture Plans: Merchandising layouts of the Premises including fixture locations (permanent and movable); 
and details and/or catalog cuts of the fixtures including materials with smoke developed rating and fiame 
spread classifications. 

Reflected Ceiling Plans: Showing types and electrical connections for lighting fixtures. 

^jeyatipng: Drawings of all interior and storefront elevations ofthe Premises visible to the public, storefront 
details illustrating architectural compatibility with surrounding areas, building sections or cross sections to 
accurately depict design details. 

Material Boards: Material boards referenced to floor plans and elevations for the Premises illustrating floor 
base, wall, door, trim and ceiling materials and color selections; material boards shall include color photos 
and. catalog cuts of furniture and/or fixtures where required; colors and materials for all storefront 
components. Include smoke developed ratings and fiame spread classifications, as applicable. 

Project Schedule: A preliminary project schedule describing the actions necessary to implement the project, 
the sequence of actions and the schedule of actions. 

Signage Drawings: The shape, size, color and location of signs, and a description of all methods of 
fabrication, installation and construction. 

B. Landlord shall have the right to require modifications to the Conceptual Plans and any approval granted 
by Landlord is subject to the Tenant's incorporation of the required modifications and draft set of Tenant 
specifications to etisure compliance with the Tenant Construction Requirements. In the event Landlord 
requires any such modifications to the Conceptual Plans, Tenant shall prepare and submit the same for 
Landlord's review and approval within ten (10) days after receipt of Landlord's modifications. Tenant shall 
follow the steps as outlined in the Tenant Construction Requirements for submitting the Conceptual Plans 
required for the Tenant. 

C. Tenant shall prepare final drawings and specifications ("Final Drawings") which are based on the 
approved Conceptual Plans for the Premises as described in the Tenant Design Criteria and Handbook witiiin 
twenty (20) days from receipt of the approved Conceptual Plans, or earlier as may be required to open the 
Premises for business no later tiian the Latest Rental Commencement Date. The Final Drawings shall be 
prepared, and all calculations must be signed and sealed by a registered architect or a registered engineer 
licensed in the State of New York, and at a minimum, must include the following: 

Drawings: Floor Plans including location of all walls, partitions, and doors; lease lines to adjacent premises; 
overall dimensions of space with column locations; including room finish schedule with fire rating and door 
and hardware schedule. 

Final Fixturing Plans: Merchandising layouts. 



Reflected Ceiling Plans: To include ceiling grid, soffits, drops, recesses, coves, etc.; ceiling heights for each 
space; all light fixtures; HVAC supply and return grilles; type of ceiling system with fire-rating; sprinklers 
and smoke detectors; any items attached to or coming through die ceiling, if any, ceiling motmted signs, 
banners, flags, etc.; and communicated system components. 

Structural Drawings: Structural drawings and calculations of proposed structural alterations to the base 
building. 

Signafie Drawings: Elevation of storefront showing design, location, size, color and layout of signs, 
including dimensions, etc., and a description of all methods of construction. 

Mechanical Drawings: To include load calculations submitted as required in the Tenant's Construction 
Requirements and proposed locations of all equipment. 

Plumbing Drawings: If applicable, to include location and size of water and supply lines, drains, vents and 
grease traps; and water and sanitaiy riser diagrams. 

Fire Protection System: Fire suppression system including hydro-calculations, as required, to illustrate 
Tenant's alteration to existing sprinkler coverage; and fire alarm and location of connection point to the base 
buildmg fire alarm systems and location of addressable smoke detectors, duct/smoke detectors, combination 
heat/smoke detectors and addressable heat detectors all per the Tenant's Construction Requirements and all 
^plicable codes and regulations. 

Electrical Plans: To include power and lifting layout with circuits and home runs; electrical load 
requirements; on panel schedules; service riser diagrams; telephone conduits; and load calculations. 

Sections: Showing construction materials and design details. 

Special Systems: Such as telephone and data transmission line systems; airport access control system (if 
applicable); paging system (if applicable); cable access television system (if applicable); and tnaster clock 
system (if applicable). 

Locking System: Tenant shall install a lock keying system compatible with American's and the Authority's 
system on all entrances to the Premises and mechanical room entrances located therein for police, security, 
fire protection and maintenance reasons. 

Specifications: All specifications shall include the requirements contained in the Tenant's Construction 
Requirements. 

D. Tenant shall submit to the Landlord, American and the Authority as part ofthe Conceptual Plans and 
Final Drawings, drawings (in color) showing storefronts, window displays, si lage and any advertising 
structures; plus a lighting plan. 

E. When Tenant submits any plans and specifications to Landlord it shall include complete sets for each 
submittal as specified in the Tenant's Construction Requirements. 

F. Tenant's Work shall include the procurement of all necessary building permits, licenses, variances, and 
additional utility services required to facilitate Tenant's construction and occupancy ofthe Premises, and the 
payment of any fees associated therewith as may be required by the Authority, other public agencies and 



utility companies. Within five (5) days after approval ofthe Final Drawings or such shorter period of time as 
may be required for Tenant to open the Premises for business no later than the Latest Rental Commencement 
Date, Tenant shall make all necessary applications, provide all necessary information, pay all required fees 
and take all necessary actions to obtain such items and shall endeavor to use due diligence and its best efforts 
to procure the same as quickly as possible. Please refer to the Tenant's Construction Requirements. 

G. Tenant shall comply in all respects with the Tenant's Construction Requirements including, but not 
limited to, applicable local/state health department requirements, U.S. Department of Labor, Construction 
Safety and Health Regulations, Part 1926. Tenant shall comply and be liable for all costs associated with 
adherence to the Americans with Disabilities Act (ADA) codes and guidelines. ', 

H. If the Premises are modified, renovated, or newly-constructed, the Tenant shall: (i) obtam the 
Architect's/Engineer's New York Seal on two (2) sets of final construction drawings or as may otherwise be 
specified by the Authority's TAA Process submitted for a building permit; (ii) obtain from the Tenant's 
contractor(s) a written warranty of all materials and workmanship for a period of one (1) year effective from 
the date of beneficial occupancy of the Premises. Tenant's contractor's) shall be required by Tenant in its 
construction contract to repair and/or replace all defective materials, equipment and workmanship at no cost 
to the Authority, American, Landlord or Tenant occupying the Premises; (iii) obtain all required 
manufacturers' guarantees, maintenance manuals and other pertinent documents; and (iv) fumish to Landlord 
the information and documentation specified in Section 5.01, no later than ninety (90) days after completion 
ofthe Fixed Improvements or any Refurbishments. 

I. Tenant's Final Drawings must be submitted to Landlord in CADD and satisfy all other requirements for 
Final Drawings as set forth in this Exhibit D and the Tenant's Construction Requirements. 

J. Tenant shall not be permitted to commence any work until all requirements ofthe Tenant's Construction 
Requirements and this Exhibit D have been completed. 

K. Security clearance must be completed as required by American and/or the Authority. . . . 

L. Separate construction deposits of a minimum of Ten Thousand Dollars ($10,000.00) each will be 
required from both Tenant and from Tenant's general contractor and neither shall be released by Landlord to 
Tenant or Tenant's general contractor until after satisfactory completion of all requirements of this Exhibit D 
and the documents referenced herein, approval by both Landlord's American's and tiie Authority's on-site 
construction supervision personnel specifying that all of Tenant's Work has been completed and accepted by 
Landlord, American and the Authority, proper completion of any and all punch list items and acceptance 
thereof by Landlord and delivery to Landlord of all ofthe construction close-out documents required under 
this Sublease and acceptance and approval thereof by Landlord. 



M. During the constmction periods at the Terminal, Tenant and its agents, servants, employees, contractors 
and subcontractors shall be permitted entry and access to the Terminal and to the Premises for the purpose of 
performing and completing all work necessary to make the Premises and other improvements ready for use, 
occupancy and rental. During the construction periods. Tenant and its agents, consultants and employees, 
contractors and subcontractors shall observe all applicable rules and regulations and applicable directives. 
imposed by American and/or the Authority at the Terminal as to the conduct of their work. Tenant shall be 
responsible for securing, keeping and maintaining all of their equipment, materials, supplies, tools, work 
trailers and the like within the Premises, or within a defined staging area for the exclusive purpose of 
supporting the Premises construction, subject to Landlord and American approval. Tenant shall also be 
responsible for insuring that all construction debris is removed from the construction site daily, and that the 
site is neat and clean at all times. Tenant shall comply in all respects with procedures for project close-out 
and acceptance ofthe space as detailed in the Tenant's Construction Requirements. 

N. All policies of insurance and bonds addressed in this Sublease shall be issued for the protection of the 
Landlord, Tenant, American and the Authority, in accordance with their respective insurable interests. The 
terms of the policies and bonds and the insurer or surety shall be subject to the reasonable approval of 
Landlord, American and the Authority. 

0. Tenant shall provide, maintain and identify the Authority, American and Landlord as an additional 
insured, with respect to the insurance protection required londer the provisions outlined in the Sublease. 

P, Construction Costs: 

1. As part of Tenant's Work and the construction requirements required in this Sublease, Tenant shall 
submit to Landlord a statement of the total construction costs which it has certified as correct with all 
supporting documents required by Landlord as specified in the applicable sections of this Sublease. 

2. The Authority, American, Landlord, or an independent professional firm retained by any of them, may 
audit costs associated with the constinction, modification or renovation ofthe Premises. In this regard, the 
Authority, American, Landlord and/or their auditing firm(s) shall have the right upon seven (7) days advance 
request by the Authority, American or Landlord during the Term hereof and for such longer period as. 
required by the Authority, to examine and audit books, records, documents and other evidence and 
accounting procedures and practices, sufficient to reflect properly all construction costs claimed to have been 
incurred or anticipated to be incurred, in performing this Sublease. The right of examination shall extend to 
air documents necessary to allow evaluation of both the validity and reasonableness of said construction 
costs, including all documents of Tenant who shall make all construction records available to the Authority,. 
American or Landlord within die Port of New York District for examination, audit, or reproduction, upon 
seven (7) days advance request by the Authority, American or Landlord. 

Q. In its construction plans Tenant must insure that the Premises has strong visual appeal and is inviting to 
the customers; and that the Premises accommodates customers witii luggage and meets all Americans With 
Disabilities Act (ADA) requirements relating to ingress, egress, access and other architectural matters, such 
as for example, large print price signs for the visually impaired and the ability to communicate with hearing 
impaired. 

V. CONSTRUCTION CHARGEBACKS PAYABLE TO LANDLORD. 

A. Landlord may provide items of construction, work or services for tiie Premises as a part of American's 
Work at Tenant's sole cost and expense, including, but not limited to the following: 



1. Landlord, at Tenant's expense, may install a temporary construction barricade along the storefront area 
leaseline in a design, material and location approved by Landlord if Tenant fails to install such temporary 
construction barricade prior to the commencement of any of Tenant's Work in tiie Premises. If Landloni 
installs such a barricade, Tenant shall reimburse Landlord therefor as Additional Rent an amount which will 
be computed at the rate of One Hundred Fifty Dollars ($150.00) per lineal foot of the barricade. Upon 
completion of Tenant's Work, Tenant shall be responsible, at Tenant's sole cost, to remove such barricade to 
an appropriate disposal site outside ofthe Aiiport. 

2. Tenant's general contractor shall pay to American, a non-refundable fee for use ofthe dumpster, with 
respect to all construction debris and trash required to be removed from the Terminal by Tenant's general 
contractor with respect to the performance of Tenant's Work. Such initial fee is estimated to be at the rate of 
One and 50/100 Dollars ($1.50) per square foot of Floor Area in the Premises and checks are payable to 
"American Airlines, Inc." but delivered to Landlord's on-site tenant coordinator. If American incurs costs 
greater than such estimated rate, Tenant shall reimburse American within twenty (20) days of demand for any 
such actual excess costs. 

VI. PROGRESS MEETINGS: MISCELLANEOUS. 

A. Representatives of Landlord and Tenant, as designated in writing to each other, shall establish and 
attend on-site progress meetings with such periods of frequency during the performance of Tenant's Work 
as may be mutually agreed upon but no less frequentiy than bi-weekly. 

B. Tenant shall perform Tenant's Work so as not to: (i) unreasonably interfere with any other construction 
being performed at the Terminal or the Airport; or (ii) unreasonably impair the use, occupancy or enjoyment 
at the Terminal and/or the Airport by Landlord, American, the Authority, otiier airlines, otiier subtenants 
operating concession facilities or customers of any of tiiem. 

C. . Tenant shall (i) take all safety measures required to protect the Terminal and/or the Airport torn injury or 
dami^e caused by or resulting from the performance of Tenant's Work and defend, protect and indenmify. 
Landlord, American and the Authority (including their respective agents, commissioners, officers, directors 
and employees), other airlines, other subtenants operating concession facilities or customers of any of them 
fiom any and all claims arising from or in connection witii the death of or accident, injury, loss or damage 
whatsoever caused to any natural person or to the property of any person or entity arising out of, in 
connection with, or as a result of Tenant's Work; (ii) repair any and all damage to the Terminal and/or the 
Airport as a result of Tenant's Work; and (iii) require all contractors and subcontractors to comply with all of 
the Authority's Requirements and Tenant's Construction Requirements' for the performance of Tenant's 
Work. 



EXHIBIT E 

AUTHORFTY STREET PRICING REQUIREMENTS 

A General Authority Street Pricing Policy. 

The Aviation Department of the Authority requires specific pricing criteria in all concessiotis agreements at 
the Airport. In general, the Authority and American seek to promote fair and reasonable prices in airport 
concession programs. The street pricing policy is also designed to produce a greater volume of sal», thereby 
reflecting the Authority's and American's objective to provide high customer service and optimization of 
financial return. The Authority's street pricing policy requires that prices charged at the Auport will be 
comparable to off-airport prices, hi general, the policy requires any specialty retail, newsstand and food & 
beverage vendors that operate both on-airport and off-airport to price goods in the on-airport store within the 
range of prices charged at their off-airport stores. For vendors without off-airport operations in the area, 
comparable stores in the region are identified to establish the basis for street prices (the specific methodology 
for this comparison is established based upon the specific type of store and merchandise sold). For duty free 
concession vendors, where there are no comparable off-airport operations, the pricing policy requires that the' 
prices of duty free merchandise be substantially comparable to the prices charged for duty free goods in duty 
fi^e stores at other airports in the northeastern United States. Further, vendors must submit price lists for all 
goods arid services in advance for approval. The street pricing policy also requires vendors to post signs in 
clearly visible locations notifying customers that the store charges fair and reasonable prices that are' 
comparable to other stores in the region. Landlord requires strict adherence to the Authority's street pricing 
policy. 

B. Comparable Locations In the Metro Area. 

1. Specialty Retail and Food & Beverage Concession Facilities. For price comparative purposes, the street 
pricing policy requires that the prices charged in the various types of specialty retml and food & beverage 
concession facilities permitted hereunder shall be compared to similar specialty retail and food & beverage ' 
establishments located in major regional malls, shopping centers, or otiier appropriate retail/entertainmeiit 
complexes (excluding any locations which do not have multiple independent competitive sources arid 
operators) located in the Metro Area as selected by Landlord from time to time. 

2. Newsstand and News & Gifts Concession Facilities. For price comparative purposes, die street pricing 
policy requires that the prices charged in the newsstand and news & gift concession facilities permitted 
hereunder for newspapers, magazines and sundries shall be compared to local convenience store chains 
and/or local non-Airport news & gift establishments (excluding any locations which do not have multiple 
independent competitive sources and operators) located in tiie Metro Area as selected by Landlord &om time 
to time. For price comparative purposes, the street pricing policy requires that the prices charged in the 
newsstand and news & gift concession facilities permitted hereunder for gifts, souvenirs and novelties shall 
be compared to both similar gift, souvenir and novelty establishments located in the major regional malls, 
shopping centers, or other appropriate retail/entertainment complexes (excluding any locations which do not 
have multiple independent competitive sources and operators) located in the Metro Area as well as to the 
local convenience store chains and/or local non-Airport news & gift locations (excluding any locations 
which do not have multiple independent competitive sources and operators) in the Metro Area as selected by 
Landlord from time to time. 



C. Specialty Retail and Food & Beverage Concession Facilities Pricing Requirements. 

Tenant's prices for all specialty retail and food & beverage products permitted to be sold under the Permitted 
Use clause in this Sublease shall at all times be fair and reasonable and must be competitively priced such that 
the prices charged tiierefor are the same or comparable with comparable brands in specialty retail and food & 
beverage establishments located m the major regional malls, shopping centers, or other appropriate 
retail/entertainment complexes (excluding any locations which do not have multiple independent competitive 
sources and operators) located in the Metro Area as selected by Landlord fit3m time to time. To determine 
fair, reasonable and comparable prices. Landlord or its agents, at least once per year or more often if Landlord 
so desires, may select five (5) comparable establishments in such locations within the Metro Area. Tenant's 
prices may not exceed tiie average price of tiiose similar items in the five (5) comparable establishments. 

D. Newsstand and News & Gifts Concession Facilities Pricing Requirements. 

Tenant's prices for all news and gift products permitted to be sold under the Permitted Use clause in this 
Sublease shall at all times be fair and reasonable and must be competitively priced such that tiie prices 
charged therefor for newspapers, magazines and sundries are the same or comparable to those charged by the 
local convenience store chains and/or local non-Airport news & gift establishments (excluding any locations 
which do not have multiple independent competitive sources and operators) located in the Metro Area as 
selected by Landlord from time to time and for gifts, souvenirs and novelties to those charged by comparable 
gift, souvenir and novelty establishments located in the major regional malls, shopping centers, or other 
appropriate retail/entertainment complexes (excluding any locations which, do not have multiple independent 
competitive sources and operators) located in tiie Metro Area as selected by Landlord from time to time. To 
determine fair, reasonable and comparable prices, Landlord or its agents, at least once per year or more often 
if Landlord so desires, may select five (5) establishments in such locations within the Metro Area. Tenant's 
prices on any specific item may not exceed the average price of those similar items in the five (5) comparable 
establishments. 

E. General Pricing Requirements. 

In all other situations and circumstances for which no specific pricing requirement has been established, 
Tenant shall abide by the following pricing requirements. Tenant shall offer for sale only goods of first-class 
quality. For such goods. Tenant shall chaise fair, reasonable and competitive prices. When an item has a 
suggested retail price pre-marked and established by the manufacturer or distributor. Tenant shall not charge 
the public a price hi^er than the suggested retail pre-marked price without the prior written approval of 
Landlord in accordance with the Authority's street pricing policy. When an item has no suggested retail price 
or pre-mai^ed price, the item shall be sold at a price as first approved by Landlord in accordance with the 
Authority's street pricing policy. 



EXHIBIT F 

ADDITIONAL INSURED AND LOSS PAYEE ENTITIES 

Each of Tenant's Insurance policies (except for workers' compensation and employers' Hability 
coverage) required under Section 11.01 of the Sublease shall name tiie following entities as additional 
insureds: 

WESTFIELD CONCESSION MANAGEMENT, LLC, a Delaware limited UabUity company 

WESTFIELD, LLC, a Delaware limited liability company 

AMERICAN AIRLINES, INC., a Delaware corporation 

AMERICAN EAGLE AIRLINES, INC., a Delaware corporation 

AMR CORPORATION, a Delaware corporation 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

THE CITY OF NEW YORK 

NEW YORK CITY ECONOMIC DEVELOPMENT CORPOTATION, a New York not-for-profit 
corporation 

Certificates of Insurance evidencing the Tenant's insurance coverages shall be delivered by Tenant 
to Landlord upon execution of the Sublease and no later than prior to delivery of the Premises to Tenant at 
the following address: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 

The certificate holder on each ofthe Certificates of Insurance shall be as follows: 

Westfield Concession Management, LLC 
John F. Kennedy International Airport-Terminal 8 

Jamaica, New York 11430 
Attention: General Manager 



EXHIBIT G 

MAV/DBE CERTIFICATION 

To qualify as a Disadvantaged Business Enterprise or Disadvantaged Business ("M/W/DBE"), the firm must 
meet the criteria established by the U.S. Department of Transportation in 49 CFR Parts 23 and 26 and be 
certified by the Authority. Currently, to qualify as a DBE, the firm must be a small business concern whose 
average annual receipts for the preceding three (3) fiscal years does not exceed Thirty Million Dollars 
($30,000,000.00) and it rnust be (a) at least fifty-one percent (51%) owned and controlled by one (1) or more 
socially and economically disadvantaged individuals, or in the case of any publicly owned business, at least 
fifty-one percent (51%) ofthe stock is owned by one (1) or more socially and economically disadvantaged 
individuals; and (b) whose management and daily business operations are controlled by one (I) or more of 
the socially or economically disadvantaged individuals who own it. For otiier types of business operations, 
the U.S. Small Business Administration size standards are used to determine eligibility for certification: The 
DBE may, if other qualifications are met, be a franchisee ofa franchisor. An airport concession is a for-profit 
business enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23, 
subpart F, that is engaged in tiie sale of consumer goods or services to the public under an agreement with the 
sponsor, another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The 
Authority makes a *'rel)uttable presumption that individuals in the following groups who are citizens of the 
United States or lawful permanent residents are "socially and economically disadvantaged: 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan, 
Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust Territories of the 
Pacific, and the Northern Marianas; 

f Asian-Indian Americans which includes persons whose origins are from India, Pakistan and 
Bangladesh; and 

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

"Minority" means the following; (a) Black (all persons having origins in any of the Black African racial 
groups not of Hispanic origin); (b) Hispanic (all persons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American culture or origin, regardless of race); (c) Asian and Pacific Islander (all 
persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian 
Subcontinent or the Pacific Islands); and (d) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal affiliations 
through membership and participation or community identification). For purposes hereof, "Minority 



Business Enterprise" or "MBE" shall mean any business enterprise which is at least fifty-one percent 
owned by, or in the case ofa publicly owned business, at least fifty-one percent ofthe stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial 
and continuing. For the purposes hereof, "Women-owned Business Enterprise" or "WBE" shall mean 
any business enterprise which is at least fifty-one percent owned by, or in the case of a publicly owned 
business, at least fifty-one percent ofthe stock of which is owned by women and such ownership is real, 
substantial and continuing. 

Other individuals may be found to be socially and economically disadvantaged on a case-by-case basis. For 
example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to be 
disadvantaged. If such individual requests that his or her firm be certified as M/WDBE, the Authority, as part 
ofthe certification process, will determine whether the individual is socially or economically disadvantaged 
under the criteria established by the Federal Government. These owners must demonstrate that their 
disadvantaged status arose from individual circumstances, rather than by virtue of membership in a group. 

The Authority has compiled a list, which may be supplemented and revised from time to time by the 
Authority, to indicate the firms the Authority determined satisfy the criteria for M/W/DBE certification. 
Such list shall be made available to the proposers upon request. The Authority makes no representations as to 
the financial responsibility ofsuch firms, their technical competence to perform, nor any other performance-
related qualifications. Only listed M/W/DBEs and such firms not so listed, but certified by the Authority as 
M/W/DBEs hereunder, will count towards M/W/DBE requirements. 

Certification of M/W/DBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If a proposer wishes to utilize a firm not so listed but which the 
proposer believes should be certified as a M/W/DBE, that firm shall submit to the Authority a written request 
for a determination that the firm is eligible for certification. This shall be done by completing and forwarding 
such forms as may be required by the Authority from time to time. All such requests shall be in writing, 
addressed to Mr. John Alexander, Supervisor, Certification Programs or otiier designee of the Economic 
Development Department/Office of Business and Job Opportunity, The Port Authority of New York and 
New Jersey, Newark Legal Center, One Riverfront Plaza, 9?**̂  Floor, Newark, New Jersey 07102 or such 
other address as the Authority may designate from time to time. Eligibility for certification shall only be 
made in writing over the name of the General Manager in charge of the Office of Business and Job 
Opportunity. The determination ofthe Authority shall be final and binding on the applicant. For inquiries or 
assistance, please contact John Alexander at (973) 565-5522. 



EXHIBIT H 
t 

Westfield Concession Management, LLC Date: • -
2730 University Boulevard, Suite LL3 
Wheaton, Maryland 20902 
Attention: Airport Division Project Controller 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. 

To the Addressee: 

At the request of \ A , we B , hereby open this CLEAN 
IRREVOCABLE STANDBY LETTER OF CREDIT NO. C in your favor up to an aggregate of $ 

D U.S. Dollars, available by your draft(s) on us at sight. 

We warrant to you tiiat all of your drafts under this GLEAN IRREVOCABLE STANDBY LETTER OF 
CREDIT will be duly honored upon presentation of your drafl(s) drawn on us and presented to us at the office of our 
New York City Branch, now located at E E on or before tiie expiration set forth below 
or fijUire expiration date as indicated below. Our obligation under this CLEAN IRREVOCABLE STANDBY 
LETTER OF CREDIT is the individual obligation of the Bank, in no way contingent upon reimbursement with 
respect thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under B Letter of Credit No. C dated 
, 200_." Partial drawings under this CLEAN IRREVOCABLE STANDBY LETTER OF 

CREDIT are permitted. Drafts must be accompanied by a statement from an authorized representative of Westfield 
Concession Management, LLC, or its designee, that ^ has not performed certain terms, 
conditions or covenants contained in tiie Sublease dated , 200_, by and between Westfield 
Concession Management, LLC and A • 

This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT expires at tiie close of business oh 
F 200_. This CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT shall be automatically 

extended without amendment for additional periods of one (1) year from the present or each future expiration date 
unless we have notified you in writing not less than sixty (60) days before such date that we elect not to extend this 
CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT for such additional period, such notice to be sent by 
registered or certified mail to you at the address herein. Upon receipt by you of such notice you may draw on us at 
sight for the balance remaining in tiiis CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT within tiie then 
applicable expiration date, no statement required. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, THIS CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT IS SUBJECT TO THE 
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (1993 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500. 

Bank Officer/Representative 
LEGEND: 

A: INSERT APPLICANT NAME, I.E. TENANT NAME. 
B: INSERT NAME OF ISSUING BANK. 
C: INSERT LOC IDENTIFICATION NUMBER. 
D: INSERT DOLLAR VALUE OF INSTRUMENT. 
E: INSERT EXACT ADDRESS OF LOCAL BANK BRANCH. 
F: INSERT EXPIRATION DATE OF SUBLEASE PLUS 90 DAYS. 



E X H I B I T ! 

A F F I R M A T I V E A C T I O N - E O U A L O P P O R T U N I T Y 

Part I AFFIRMATIVE ACTION GUIDELINES - EQUAL EMPLOYMENT OPPORTUNITY 

I. As a matter of policy the Authority, Landlord and American hereby require Tenant to comply with the 
provisions set forth hereinafter in this Exhibit I and in sections 41, 68(I)(b) and 79 (bXO ofthe Authority Lease. 
The provisions set forth in this Part I are similar to the conditions for bidding on federal government contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

Tenant and Tenant's respective bidders, contractors and subcontractors and each subcontractor ofa contractor at 
any tier of construction (herein collectively referred to as "tiie Contractor"), must fully comply with the following 
conditions set forth herein as to each construction trade to be used on the construction work or any portion thereof 
(said conditions being herein called "Bid Conditions")- Tenant hereby commits itself to the goals for Minority and 
female utilization set forth below and alt other requirements, terms and conditions ofthe Bid Conditions. Tenant 
shall likewise require the Contractor to commit itself to tiie said goals for Minority and female utilization set forth 
below and all other requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

Q. Tenant and the Contractor shall each appoint an executive of its company to assume the responsibility for. the 
implementation ofthe requirements, terms and conditions ofthe following Bid Conditions: 

(a) The goals for Minority and female participation expressed in percentage terms for the Contractor's aggregate 
workiforce in each trade on all construction work are as follows: (1) Minority participation: Minority, except laborers-
30%; Minority, laborers-40%; and (2) Female participation: Female, except laborere-6.9%; Female, laborers-6.9%. 
These goals are applicable to all the Contractor's constmction work performed in and for the Premises. 

The Contractor's specific affirmative action obligations required herein of Minority and female employment 
and training must be substantially uniform throughout the length of the contract, and in each trade, and the 
Contractor shall make good faith efforts to employ minorities and women evenly on each of its projects. The transfer 
of Minority or female employees or trainees from contractor to contractor or from project to project for the sole 
purpose of meeting tiie Contractor's goals shall be a violation ofthe contract. Compliance with the goals will be 
measured against the total work hours performed. 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written notification.to 
Landlord and the General Manager in charge of the Economic Development Department/Business and Job 
Opportunity ofthe Authority within 10 working days of award of any construction subcontract in excess of $10,000 
at any tier for construction work. The notification shall list tiie name, address and telephone number of the 
subcontractor, employer identification number; estimated starting and completion dates ofthe subcontract; and the 
geographical area in which tiie subcontract is to be performed. 

(c) As used herein: (1) "Employer identification number" means the Federal Social Security number used on 
tiie Employer's Quarterly Federal Tax Return, U.S. Treasury Department Form 941; and (2) "Minority" - as in tite 
Definitions to the Concession Area Lease. 

(d) Whenever the Contractor; or any subcontractor at any tier, subcontracts a portion ofthe constmction work 
involving any construction trade, it shall physically include in each subcontract in excess of $10,000 those 
provisions which include the applicable goals for Minority and female participation. . 

(e) The Contractor shall implement the specific affirmative action standards provided in subparagraphs (1) 
through (16) of Paragraph (h) hereof. The goals set forth above are expressed as percentages ofthe total hours of 
employment and training of Minority and female utilization the Contractor should reasonably be able to achieve in 
each constmction trade in which it has employees in the premises. The Contractor is expected to make substantially 



uniform progress toward its goals in each craft during the period specified. 

(f) Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the 
Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligations hereunder. 

(g) In order for the non-working training hours of apprentices and trainees to be counted in meeting the goals, 
such apprentices and trainees must be employed by the Contractor during the-training period, and the Contractor 
must have made a commitment to employ the apprentices and trainees at tiie completion of their training subject to 
the availability of employment opportunities. Trainees must be trained pursuaht to training programs approved by 
the U.S. Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal employment opportunity ("EEO"). 
The evaluation of the Contractor's compliance with these provisions shall be based upon its good faith efforts to 
achieve maximum results from its actions. The Contractor shall document these efforts fully, and shall implement 
affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, and coercion at all 
sites, and in all facilities at which the Contractor's employees are assigned to work. The Contractor,'where 
possible, will assign two (2) or more women to each Phase of the construction project. The Contractor, 
shall specifically ensure that all foremen, superintendents, and other supervisory personnel at the premises 
are aware of and carry out the Contractor's obligation to maintain isuch a working environment, with 
specific attention to Minority or female individuals working at the premises. 

(2) Establish and maintain a current list of Minority and female recruitment sources, provide written 
notification to Minority and female recmitment sources and to community organizations when the 
Contractor or its unions have employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file ofthe names, addresses and telephone number of each Minority and female 
ofT-the-street applicant and Minority or female referral from a union, a recraitment source or community 
organization and of what action was taken witii respect to each such individual. If such individual was sent 
to the union hiring hall for referral and was not referred back to the Contractor by union or, if referred, not 
employed by the Contractor, this shall be documented in the file with the reason therefor, along with 
whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to Tenant when the union or unions with which the 
Contractor has a collective bargaining agreement has not referred to the Contractor a Minority person or 
woman sent by the Contractor, or when the Contractor has other information that the union referral process 
has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in training programs for the 
area which expressly include minorities and women, including upgrading programs and apprenticeship and 
training programs relevant to the Contractor's employment needs, especially those programs funded or 
approved by the Department of Labor. The Contractor shall provide notice of tiiese programs to the sources 
compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice ofthe policy to unions and training 
programs and requesting their cooperation in assisting the Contractor in meeting its EEO obligations; by 
including it in any policy manual and collective bargaining agreement; by publicizing it in the Contractor's 
newspaper, annual report, etc.; by specific review of tiie policy with all management personnel and witii all 
Minority and female employees at least once a year; and by posting the Contractor's EEO policy on 
bulletin boards accessible to all employees at each location where construction work is performed. 



(7) Review, at least every six (6) months the Contractor's EEO policy and affirmative action 
obligations hereunder with all employees having any responsibility for hiring, assignment, layoff, 
termination or other employment decision including specific review of these items with. on-premises 
supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction 
work at the premises. A written record shall be made and maintained identifying the time and place of 
these meetings, persons attending, subject matter discussed, and disposition ofthe subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including it in any advertising in the news 
media, specifically including Minority and female news media, and providing written notification to and 
discussing the Contractor's EEO policy witii other Contractors and Subcontractors with whom the 
Contractor does or anticipates doing business. 

(9) Direct its recruitment efforts, both oral and written, to Minority, female and community 
organizations, to schools with Minority and female students and to Minority and female recmitment and 
training organizations and to State-certified Minority referral agencies serving the Contractor's recruitment 
area and employment needs. Not later than one (1) month prior to the date for the acceptance of 
applications for apprenticeship or other training by any recmitment source, the Contractor shall send 
written notification to organizations such as the above, describing the openings, screening procedures, and 
tests to be used in the selection process. 

(10) Encourage present Minority and female employees to recmit other Minority persons and women 
and; where reasonable, provide after school, summer and vacation employment to Minority and female 
youth both on the premises and in areas ofa Contractor's workforce. 

(11) Tests and other selecting requirements shall comply with 41 CFR Part 60-3. 

(12) Conduct, at least every six (6) montiis, an inventory and evaluation at least of all Minority and 
female personnel for promotional opportunities and encourage these employees to seek or to prepare for, 
through appropriate training, etc., such opportunities. 

(13) Ensure that seniority practices, job classifications, work assignments and otiier personnel 
practices, do not have a discriminatory effect by continually monitoring all personnel and employment 
related activities to ensure that the EEO policy and the Contractor's obligations hereunder are being carried 
out. - . 

(14) Ensure that all facilities and company activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be provided to assure privacy between the sexes. 

(15) Document and maintain a record of all solicitations of offers for subcontracts from Minority and 
female construction contractors and suppliers, including circulation of solicitations to Minority and female 
contractor associations and other business associations. 

(16) Conduct a review, at least every six (6) months, of all supervisors* adherence to and performance 
under tiie Contractors' EEO policies and affirmative action obligations. 

(i) Contractors are encouraged to participate in voluntary associations which assist in fulfilling one (1) or more 
of their affirmative action obligations (subparagraphs (1)-(16) of Paragraph (h) above). The efforts ofa contractor 
association, joint contractor-union, contractor-community, or other similar group of which tiie Contractor is a 
member and participant, may be asserted as fulfilling any one (1) or more of its obligations under Paragraph (h) 
hereof provided that: the Contractor actively participates in die group, makes good faitii efforts to assure that the 
group has a positive impact on die employment of minorities and women in the industay, ensures that the concrete 
benefits of the program are reflected in the Contractor's Minority and female workforce participation, makes good 
faith efforts to meet its individual goals and timetables, and can provide access to documentation which 
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is 



the Contractor's and fiiilure ofsuch a group to fulfill an obligation shall not be a defense for the Contractor's non­
compliance. 

(j) A single goal for minorities and a separate single goal for women have been established. The Contractor, 
however, is required to provide equal opportunity and to take affirmative action for all Minority groups, both male 
and female, and all women, both Minority and non-Minority. Consequently, the Contractor may be in violation 
hereof if a particular group is employed in a substantially disparate manner (for example, even though the 
Contractor has achieved its goals for women generally, the Contractor may be in violation hereof if a specific 
Minority group of women is underutilized). 

. (k) The Contractor shall not use the goats and timetables or affirmative action standards to discriminate against 
any person because of race, color, religion, sex or national origin. > 

(I) The Contractor shall not enter into any subcontract with any person or firm debarred from Government 
contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including 
suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any 
Contractor who fails to carry.out such sanctions and penahies shall be in violation hereof. 

(n) The Contractor, in fulfilling its obligations hereunder shall implement specific affirmative actions steps, at 
least as extensive as those standards prescribed in paragraph (h) hereof so as to achieve maximum results from its 
efforts to ensure equal employment opportunity. If the Contractor fails to comply with the requirements of these 
provisions. Tenant shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all employment related activity to ensure 
that the company EEO policy is being carried out, to submit reports relating to the provisions hereof as may be 
required and to keep records. Records shall at least include for each employee the name, address, telephone 
numbers, constmction trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours 
worked per week in the indicated trade, rate of pay, and location at which the work is performed. Records shall be 
maintained in an easily understandable and retrievable form; however, to the degree that.existing records satisfy this 
requirement, contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the application of any laws which establish 
different standards of compliance or upon the application of requirements for the hiring of local or other area 
residents (e.g., those under the Public Works Employment Act of 1977 and the Community Development Block 
Grant Program). 

(q) Without limiting any other obligation, term or provision under the Concession Area Lease, the Contractor 
shall cooperate with all federal, state or local agencies established for the purpose of implementing affirmative 
action compliance programs and shall comply with all procedures and guidelines established or which may be 
established by the Authority. 

P A R T H MINORITY BUSINESS ENTERPRISESAVOMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Authority, Landlord and American require Tenant and Tenant shall itself and shall require 
all general contractors or other construction supervisors and each of Tenant's contractors to use every good faith 
effort to provide for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) in the construction woric, pursuant to the provisions of this Exhibit I. For purposes 
hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one 
percent owned by, or in the case of a publicly owned business, at least fifty-one percent of the stock of which is 
owned by citizens or permanent resident aliens who are minorities and such ownership is real, substantial and 



continuing. For the purposes hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business 
enterprise which is at least fifty-one percent owned by, or in the case ofa publicly owned business, at least fifty-one 
percent of the stock of which is owned by women and such ownership is real, substantial and continuing. 
"Meaningful participation" shall mean that at least seventeen percent (17%) of the total dollar value of the 
construction contracts (including subcontracts) covering the construction work are for the participation of Minority 
Business Enterprises and Women-owned Business. Enterprises, of which at least twelve percent (12%) are for the 
participation of Minority Business Enterprises. Good faitli efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBEs, including circulation of 
solicitations to Minority and female contractor associations. The Contractor shall maintain records detailing the 
efforts made to provide for meaningful MBE and WBE participation in the work, including the names and addresses 
of all MBEs and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, 
the reason for such decision. 

(c) Making plans and specifications for prospective construction work available to MBEs and WBEs in 
sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Authority or seeking minorities and 
women from other sources for the purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, parmerships or other similar arrangements among 
subcontractors, where appropriate, to insure that Tenant and Contractor will meet their obligations hereunder. 

(f) Insuring that provision is made to provide progress payments to MBEs and WBEs on a timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance for MBEs and WBEs, where appropriate. • 

Certification of MBEs and WBEs hereunder shall be made by the Economic Development Department/Business 
and Job Opportunity of the Authority. If the Contractor wishes to utilize a firm not already certified by the 
Authority, it shall submit to the Authority a written request for a determination that the proposed firm is eligible for-
certification. This shall be done by completing and forwarding such form as may be then required by the Authority. 
All such requests shall be in writing addressed to the Economic Development Department/Business and Job 
Opportunity, Port Authority of New York and New Jersey, Newark Legal Center, Riverfront Plaza, 9th floor, 
Newark, New Jersey 07102, or such other address as the Authority may specify by notice. Certification shall be 
effective only if made in writing by the General Manager in charge of the Economic Development 
Department^usiness and Job Opportunity of tiie Authority. The determination ofthe Authority shall be final and 
binding. 

The Authority has compiled a list ofthe firms that tiie Authority has determined satisfy tiie criteria for MBE and 
WBE certification. This list may be supplemented and revised from time to time by the Authority. Such list shall be 
made available to tiie Contractor upon request. The Authority makes no representation as to the financial 
responsibility ofsuch firms, their technical competence to perform, or any other performance-related qualifications. 
Only MBEs and WBEs certified by the Autiiority will count toward the MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers will count towards meeting the 
MBE and WBE goals. However, expenditures to MBE or WBE manufacturer's (i.e. suppliers that produce goods fitim 
raw materials or substantially alter tiiem before resale) are counted dollar for dollar. 



EXHIBIT J 

LOCAL BUSINESS ENTERPRISE COMMITiVlENT 

As a matter of policy. Landlord, American and the Authority hereby require Tenant and Tenant shall require 
any Contractor utilized by Tenant to perform construction work on the Premises to comply with the 
provisions set forth hereinafter in this Exhibit J. 

(1) Tenant and each Contractor shall use every good faith effort to maximize the participation of Local 
Business Enterprises ("LBEs") in all construction work on the Premises, including without limitation, the 
Section 2B Work. In order to assure familiarity with the services and materials provided by LBEs, the 
Contractor shall attend such meetings as may be called by the General Manager ofthe Airport on LBEs and 
shall contact the Queens Air Services Development Office ("ASDO"), located at John F. Kennedy 
Intemational Airport, Bldg. 80, First Floor, South Service Court, Jamaica, NY 11430 to obtain LBE Vendor 
Profiles and access ASDO's on-line vendor retrieval system ("BASIS"). Landlord, American or the 
Authority has ngt checked the references, capabilities or financial background ofthe LBEs registered with the 
ASDO, but is referring.the Contractor to the ASDO and BASIS solely for the purpose of advising 
Contractors of LBEs who may be interested in providing services and/or materials to the Contractor. 

(2) Good faith efforts to include participation by LBEs in construction work shall include at least the 
following: (i) Dividing the work to be subcontracted and services and materials to be procured into small 
portions, where feasible, (ii) Soliciting bids on portions of the work to be subcontracted and services and 
materials to be procured from LBEs registered with ASDO and such other LBEs as the Contractor deems 
appropriate. 

(3) Landlord, American and the Authority are committed to making employment opportunities 
available to local residents and expects that the Contractor will utilize LBEs. 

(4) It is specifically understood and agreed that the requirements set forth herein for the participation 
of LBEs shall not alter, limit, diminish or modify any ofthe obligations under the Concession Area Lease 
or this Sublease including, without limitation, the obligation to put into effect the affirmative action 
program and the MBE and WBE programs in accordance with the provisions set forth above in Exhibit I. 



EXHIBIT K 

PERFORMANCE STANDARDS 

All items marked with an "*" denote a Minimum Performance Standard. There shall be no notice and cure periods 
for failure to comply with any Minimum Performance Standard. For all other Performance Standards which are not 
Minimum Petformance Standards, the graduated fines shall not be applicable until fourteen (M) days after Landlord 
has provided Tenant with written notice of its failure to comply and such failure to comply by Tenant continues after 
such fourteen (14) day notice and cure period. These graduated fines are in addition to any other remedies available 
to Landlord under this Sublease, at law or in equity, including, but not limited to, the liquidated damages provisions 
set forth in Article VII. The Performance Standards and tiie Minimum Performance Standards are subject to change 
from time to time as may be directed by Landlord or the Autiiority. 

PERFORMANCE CATEGORIES 

A. PRICE AND PRODUCT OUALITY 

"Street" Pricing: 
1. Landlord will periodically perform benchmark "street" pricing surveys to establish "street" pricing and to 
ensure that the price/value relationship is consistent with major regional malls, shopping centers and complexes in 
the Metro Area as fiuther described in Section 7.02(g) and Exhibit E. Upon written notification by Landlord of a 
pricing discrepancy, Tenant shall adjust prices to comply with the "street" pricing policy. Tenants who fail to do so 
within two (2) days of such notification shall be subject to fines identified herein until strict compliance has been 
achieved. 

2. Tenant shall participate in marketing campaigns designed to promote the "street" pricing message. Tenant's 
participation may include, but is not limited to, employee buttons, POS signage and window decals.* 

3. Tenant will respond within 72 hours to a complaint received on the Fair Pricing '800' number established and 
advertised by Landlord. Customers shall be reimbursed by Tenant as appropriate and provide evidence of such 
reimbursement to Landlord when requested from time to time.* 

4. ' Prices for all products and services must be visible on the product, a menu board, price signage and/or on the 
shelf.* 

5. Graduated Fines. Failure to comply witii either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $100,00/day until con^cted. 
Second Violation: $200.00/day until corrected. 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in SIOO.OO increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, tiie daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

Product and Service Quality: 
1. All products displayed and offered for sale and all services rendered shall be authentic, high quality and in 
brand-new condition at all times.* 

2. Tenant shall immediately remove from display and shall thereafter not display nor offer for sale any defective 
or lesser quality products (even if at a lesser price) or products which are deemed to be non-authentic, the so-called 



"grey market", "imitation" or "knock-off" products.* 

3. Tenant shall only be permitted to sell products or render services for which Tenant has the right, whether by 
license or otherwise, to sell or render. * 

4. Tenant shall install and maintain at all times a display of non-perishable high-quality merchandise and products 
in the display windows, if any, as required herein and shall keep the display windows well lighted, clean and stocked 
with non-perishable merchandise or appropriate displays. 

5. Window displays shall be changed frequently and no less often than on a quarterly basis.* 

6. All newsstand and news & sundries concessions shall sell United States postage at face value with associated 
signage located in the Premises that postage stamps are available.* 

7. Graduated Fines. Failure, to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $100.00/day until corrected. , 
Second Violation: $200.00/day until corrected. : 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $100.00 increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, the daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

B. CUSTOMER SERVICE AND PERSONNEL 

1. Tenant shall continuously operate its business in the Premises during all Terminal concession service hours. 
Tenant shall open or keep open the Premises for business upon 2 hours prior verbal notice from Landlord.* 

2. The level of Tenant's Operating Staff shall include sufficient numbers (including cashiers, management and 
supervisoiy persormel) to fiilly service and meet the needs of customers at all times. 

3. All Operating Staff and employees of Tenant must wear nametags identifying the store ^ d the first name ofthe 
person at all times.* 

4. All Operating Staff, employees and other representatives of Tenant must wear Authority issued security ID 
badges at all times whenever located in any sterile/secure area (e.g., beyond security checkpoints) ofthe Airport.* It 
is recommended that such security ID badge be worn at all time when on Airport property. 

5. All Operating Staff* and employees of Tenant shall be courteous, neat in appearance, appropriately attired and 
shall use skill and diligence in the conduct of business and shall not act in a loud, offensive or otherwise 
objectionable manner or in a manner detrimental to the best interests of Landlord or tiie Authority.* 

6. All Operating Staff and employees of Tenant shall be knowledgeable about all products displayed and offered 
for sale and all services rendered and able to respond appropriately to questions from customers about products and 
services.* 

7. All Operating Staff and employees shall have sufficient knowledge of the Terminal in which each is employed 
and of the Airport to promptly and courteously direct passengers in and around the Terminal and the Airport, 
including, without limitation, to airiines, gates, customer information booths or customer information personnel, 
baggie carts, ATMs, other concession locations, telephones, rest rooms, escalators and elevators, exits and access 
to other terminals, and ground transportation. 



8. Tenant must accept at least 2 nationally recognized credit cards for payment. Tenant must provide all customers 
with a receipt for all purchases made. Tenant shall offer shipping and gift wrap services (if appropriate for the type 
and size ofthe merchandise or product being offered) at cost Tenant must provide, without charge, change making 
service at each cashier's location regardless of whether a purchase is made,* 

9. All customers must be greeted in a friendly and timely manner and must thank the customer and provide a 
friendly goodbye by Tenant's Operating staff and employees.* 

10. All Operating Staff and employees must regularly participate in Landlord's TOS training, classroom and in-
store training.* . • 

11. The layout ofthe Premises must be convenient for travelers with luggage, easy to navigate. 

12. Tenant shall, within twenty-four (24) hours of receipt of any customer complaint by Tenant, forward a copy of 
the complaint to Landlord and Tenant shall respond to such complaint in writing within three (3) days after receipt 
thereof and shall make a good faith effort to explain, resolve or rectify the cause ofsuch complaint.* 

13. Tenant's Store Manager or his or her designee, must be available, by telephone and such other communication 
device as Landlord may require, on a twenty-four (24) hour per day, seven (7) day per week basis to respond to 
Landlord on day to day issues and in die event of emergencies.* 

14. Graduated Fines. Failure to comply with either the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $100.00/day until corrected. 
Second Violation: $200.00/day until corrected. 
Third Violation: $300.00/day until corrected. 
Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 
increased in $100.00 increments. For example, on the fourth violation the daily fine assessed will be $400.00 
and on the fifth violation, the daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 

C. PREMISES CLEANLINESS AND APPEARANCE 

1. Tenant shall operate the Premises in a well-organized, safe, professional, clean and attractive manner and 
condition at all times, and all Fixed Improvements (including walls, floors, etc.) and Operating Equipment 
(including POS systems, fixtures and furniture) shall be maintained in good condition and repair at all times.* 

2. No auction, liquidation, going out of business, fire or bankmptcy sale may be conducted or advertised by sign or 
otherwise in the Premises.* 

3. Any area occupied by Tenant and all equipment and materials used by Tenant shall at alt times be kept clean, 
sanitaiy, and tee fiom mbbish, refuse, dust, dirt, spills, stains, offensive or unclean materials^ flies and other insects, 
rodents and vermin in accordance with any and all applicable rules, regulations and requirements of Landlord and in 
accordance with any and all laws, statutes, ordinances and regulations that may be promulgated fiom time to time by 
governmental agencies and authorities. Storefronts are to be kept clean and free fiom dirt, dust and debris.* 

4. Exterior and interior signage are properiy illuminated and all lighting fixtures are in good working order. * 

5. All trash receptacles are adequate in number, not overflowing.* 

6. Display cases shall be kept completely stocked with merchandise and attractive. 



7. No merchandise shall be displayed outside ofthe Premises or on the floor at any time.* 

8. Graduated Fines. Failure to comply with eitiier the Minimum Performance Standard or the Performance 
Standard will result in the implementation of a graduated fine system for all instances of non-compliance which 
occur during a rolling twelve (12) month period: 

First Violation: $lOO.OO/day until corrected. 
. Second Violation: $200.00/day until corrected. 

Third Violation: $300.00/day until corrected. 
• Fourth and subsequent Violations: On each subsequent violation following the third violation, the fines will 

increased in $100.00 increments. For example, on the fourth violation tiie daily fine assessed will be $400.00 
and on the fifth violation, tiie daily fine assessed will be $500.00. 
All fines assessed by Landlord shall be paid by Tenant to Landlord within ten (10) days after written demand. 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the ^GT dayof A^&LL^-T in the year 2008, before me, the undersigned, a 
Notary Pubhc in and for said state, personally appeared L ^ S A vS (Lrx.L u'^ , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instnunent, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. , ^ ^ „ A 

(notarial seal and stamp) 

GAIL E. MltC:HUL 
NOTARY FUBUC-STATE OF NEW l̂ OftJC 

No.0lMr6026210 
Ouallfjed in Queens Courtty' 
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FOR OAKLEY SALES CORPORATION 

STATE 

COUNTY OF 

On the in the year 2007, before me, the undersigned, a 
appeared Notary Public in and for said state, pt 

personally known to me or proved to me orrnte-h^s of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the^wklmi instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies 
signature(s) on the instrument, the individual(s), or the person 
individual(s) acted, executed the instrument. 

*SEE ATTACHED CERTIFICATE* 

d that by his/her/their 
f of which the 

(notarial seal and stamp) 

STATE OF / < ^ ^ : 

COUNTY OF V ^ = > ^ ^ /, f 

FOR AMERICAN AIRLINES, INC. 

) 
) ss. 
) 

On the 7 ^ day of [ / c^^<~- in the year 200^, before me, the undersigned, a 
^ S ' O ^ ^ j s - . ^ i k ^ ^ 4 U L 2 : / Notary Public in and for said state, personally appeared 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. ^ 

/ /-T^^yv.-.-

(notarial seal and stamp) 

ROWENATHOM 
NoUryPuMic. Stats oiTtaM 

MrCoomiuiaREipim 10-29^8 



FOR THE PORT AUTHORITY OF NEW YORK & NEW JERSEY 

STATE OF N 

COUNTY OF NEW YORK 

On the e year 2007, before me, the undersigned, a 
Notary Public in and for said state, personally appe 
personally known to me or proved to me on the basis of satbfqctory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within insth*qient and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and th^tvlw his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalfofsjihich the 
individual(s) acted, executed the instrument. 

'Sl?E ATTACHED CERTIFICATE* 
(notarial seal and stamp) 

FOR WESTFIELD CONCESSION MANAGEMENT, LLC 

STATE OF fV \ t \ ^ . ^nor [ ) 

) ss. 
COUNTY OF S4•ClvCl.^(^_S ) 

On the '^ day of p -pT j | in the year 2007, before me, the undersigned, a 
Notary Public in and for said state, personally appeared A r n r ^ l d L . O^r^^j.pr.Sc'^hinj^r, 
personally known to me or proved to me on the basis of satisfactory evidence to li'elhe 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. % ^ > / ? ^ ^ L 

s^atotNialtseak.qffi 
ConDmtetton # 0799772a 

My CommtMlon Expiret Jon 21, 2011 
• • « « « V v 



FOR OAKLEY SALES CORP. 

STATE OF C 4 L f ^ < ^ ^ r ^ ) 
)ss. 

COUNTY OF ^:^P(2-^f6 a> ) 

On the V day of A'^o '^^ in the year 2008, before me, the undersigned, a 
Notary Public in and for said state, personally appeared ^ cf^f^ b ^ ^o^ic> , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individuaj^sf whose name(g) is (ape) subscribed to the within instrument and acknowledged to me 
that he/she/thfy executed the same in hts/her/thofr capacity(i^, and that by hrS/her/tbcir 
signaturQ(s)'on the instrument, the individualjCj?), or the person upon behalf of which the 
individual(^yacted, executed the instrument. 

(notarial seal and stamp) 
.A/o/VgU-y ^ * t 3 c c 

I ^ ^ ^ M commli«lon# 1705618 t 
S i S ^ f l E '"*'°'V Public - California i 
! v S H y OfonQ* County = 
1 ^ ^ B K iwccrnmiBv*B>Nw17.2010 | 
J i • ! • • • • • • » • • • • w^f^mî 'mK 
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